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SECURITIES ACT OF 1933 
Rel. No. 5381/April 6, 1973 


FOREIGN RESTRICTED LIST 
First Supplement 


It has come to the attention of the Commission that from on or 
about June 1970 Sabiniano A. Valles has offered and sold to in- 
vestors in the United States evidences of indebtness and shares 
of common stock of S. A. Valles & Co., Inc., a Philippine corp- 
Oration of which Valles is president. 


No registration statement has ever been filed with the Commis- 

sion, pursuant to the provisions of the Securities Act of 1933, 

} covering securities issued by S. A. Valles & Co., Inc. Consequently 

} the offer and sale of these securities to investors in the United 

States would appear to constitute violations of Section 5 of the 
Securities Act of 1933. 


From the information available to the staff of the Commission it 
appears that S. A. Valles & Co., Inc. was registered with the Secu- 
) rities and Exchange Commission of the Philippines on August 29, 


1969 for the purpose of purchasing and owning real estate in the 
Philippines. However, the Secretary of this corporation has given 
an affidavit in April 1972 that the corporation had never engaged 
in any business since its inception. Sabiniano A. Valles reportedly 
omitted to disclose the dormant condition of the corporation to 
the investors in the United States when he sold them its securities. 


It was represented to the investors in the United States that a 
Philippine bank had approved a loan commitment of fifty million 
pesos to S. A. Valles & Co., Inc. to finance a low cost housing 
project near Manila. However, the bank that was said to have 
granted the loan commitment has denied that this loan commit- 
ment was ever made. 


In connection with the sales of these securities to investors in the 
United States, representations were made that securities of this 
corporation would be registered and listed on the Manila Stock 
Exchange and the New York Stock Exchange. However, investiga- 
tion has disclosed that no application by this company has ever 
been submitted to either Exchange. 


For this reason the Commission has placed S. A. Valles & Co., 
Inc., a Philippine corporation, on the Foreign Restricted List. 
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SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10077/April 2, 1973 


Admin. Proc. File No. 3-3494 
In the Matter of 


WINSLOW, COHU & STETSON 
New York, New York 
(8-7510) 


SAMUEL R. WINSLOW 
WILLIAM C. MCKINNEY 


FINDINGS AND ORDER IMPOSING REMEDIAL SANCTIONS 


In these proceedings pursuant to Sections 15(b), 15A and 19(a) 
(3) of the Securities Exchange Act of 1934, Winslow, Cohu & 
Stetson, a registered broker-dealer, and Samuel R. Winslow and 
William C. McKinney, who during the relevant periods were presi- 
dent and vice president, respectively, of registrant, have submitted 
offers of settlement. Solely for the purpose of settlement of these 
proceedings and without admitting or denying the allegations in 
the order for proceedings, registrant consents to findings of willful 
violations of the securities acts, and Winslow and McKinney con- 
sent to a finding of failure of supervision, as alleged in that order, 
and to the imposition of certain sanctions. 
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After due consideration of the offers of settlement, and upon the 
recommendation of its staff, the Commission determined to ac- 
cept the offers. 


On the basis of the order for proceedings and the offers of settle- 
ment, it is found that during the period from about May 1968 to 
about September 1969, registrant willfully violated Sections 7(c), 
10(b) and 17(a) of the Exchange Act, Regulation T issued by the 
Board of Governors of the Federal Reserve System and the Com- 
mission's Rules 10b-5 and 17a-3. Registrant effected transactions 
in securities without disclosing that it was in a precarious capital 
position and that its internal audit and control systems and super- 
visory procedures were inadequate to keep management informed 
of the condition of the firm. Registrant also improperly extended 
and maintained credit for certain customers, and employees in its 
margin department falsified records to conceal the fact that cus- 
tomers and registered representatives were purchasing securities 
without putting up any or sufficient margin. Winslow and McKin- 
ney failed reasonably to supervise, with a view to preventing the 
above violations, persons including registered representatives who 
committed such violations. 


Registrant has consented that its broker-dealer registration may 
be revoked, with the understanding that such revocation shall 

not prevent the Commission from exercising its regulatory au- 
thority over registrant untit the termination of registrant's liquida- 
tion. Winslow and McKinney have agreed that they may be sus- 
pended from association with any broker or dealer for periods of 
90 and 180 days, respectively, during which periods they may not 
directly or indirectly receive commissions or compensation from 
any broker-dealer firm, but McKinney may continue to assist in 
the liquidation of registrant. Winslow and McKinney each further 
agrees that upon termination of his suspension he will not occupy 
any position with any broker or dealer which provides him with 
supervisory responsibility over other persons without first obtain- 
ing written permission from the Commission. 


In connection with his offer Winslow represents that he was not 
directly responsible for registrant’s day-to-day operations and that 
the misconduct giving rise to these proceedings centered mainly 
in one branch office. 


In view of the foregoing, it is in the public interest to impose the 
sanctions to which respondents have consented. 


Accordingly, 1T 1S ORDERED, subject to the conditions, under- 
standings and agreements described above, that the registration as 
a broker and dealer of Winslow, Cohu & Stetson be, and it hereby 
is, revoked, and that Samuel R. Winslow and William C. McKin- 
ney be, and they hereby are suspended from association with any 
broker or dealer for periods of 90 days and 180 days, respective- 
ly. The suspensions shall begin as of the commencement of busi- 
ness on April 16, 1973. 


For the Commission, by the Office of Opinions and Review, pur- 
suant to delegated authority. 


Ronald F. Hunt 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10078/April 4, 1973 


File No. 1-3393 

In the Matter of 

VTR, INCORPORATED 
1 Lincoln Plaza 


New York, New York 
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FINDINGS, OPINION AND ORDER GRANTING APPLICATION 
TO STRIKE SECURITIES FROM LISTING AND REGISTRA.- 
TION 


STRIKING OF SECURITY FROM LISTING AND REGISTRA- 
TION 


Failure to Comply with Listing Agreement 
Net Losses 
Inadequate Market Value of Shares 


Where issuer failed to comply with exchange listing agreement 
by failing to publish, submit to shareholders or file with ex- 
change audited yearly financial statements, had net tangible 
assets of less than $2 million and sustained net losses in two 
of its three most recent fiscal years, and the aggregate market 
value of its publicly held shares was less than $1 million, ap- 
plication by exchange to strike securities from listing and reg- 
istration granted, and request for postponement to give new 
management opportunity to reorganize company in effort to 
meet standards for continued listing denied. 


APPEARANCES: 
Joseph A. DeRose, Vice President, for American Stock Exchange 
William J. Davis, of Schulman & Gasarch, for VTR, Incorporated 


The American Stock Exchange has filed an application, pursuant 
to Section 12(d) of the Securities Exchange Act of 1934 and 
Rule 12d2-2(c) thereunder, to strike from listing and registration 
on the Exchange the $1.00 par value common stock of VTR, 
Incorporated. 1 Trading in the stock has been suspended by the 
Exchange since June 4, 1970. 2 The Exchange filed a statement 
in support of its application, and VTR filed statements in opposi- 
tion. 


The application is based on the policy of the Exchange to con- 
sider the delisting of a security in certain situations including the 
following: (1) The issuer has failed to comply with its Exchange 
listing agreements; (2) the issuer’s financial condition and/or 
operating results appear to be unsatisfactory and do not warrant 
continuation of the listing: (3) the aggregate market value of the 
Security has fallen below an acceptable level. 3 In implementing 
its policy the Exchange has adopted various guidelines which pro- 
vide, among other things, that delisting will normally be con- 
sidered when (a) an issuer which has net tangible assets of less 
than $2 million has sustained net losses in two of its three most 
recent fiscal years, or (b) the aggregate market value of publicly 
held shares (exclusive of management and concentrated holdings) 
is less than $1 million. 


The application states that VTR failed to comply with its listing 
agreement in that it did not publish, submit to shareholders, or 
file with the Exchange within the required time, audited financial 
statements for the years ended December 31, 1970 and Decem- 
ber 31, 1971; that the company’s unaudited 1970 financial state- 
ment reflected a deficit in net tangible assets of $2.9 million and 
a net loss of $9.4 million for the year, as well as a working capital 
deficit of $4.6 million; that VTR reported a loss of $1,644,845 
for the six months ended June 30, 1971 and anticipated an extra- 
ordinary loss of $6,000,000 for the year; and that, as of October 
24, 1972, the aggregate market value of VTR’s publicly held 
shares was substantially below $1 million. 


VTR does not seriously question the fact that its stock is subject 
to delisting under the designated Exchange guidelines. 5 it asserts, 
however, that its management changed in October of 1972. Point 
ing to this change in management, it asks that the Exchange's ap- 
plication be denied jn toto, or, alternatively, that it be deferred 
for at least six months to give present management an opportunity 




















to ref 
contir 
the pr 
itis a 
appre 
nto a 
cash f 
and st 
opera 
stater 
keep! 


We tt 
distur 
be de 
mana 
that 

nto 

While 
stock 
possi 
dicat 
sugge 
Exch 
cours 
for p 
is ap 


Accc 
can 


of V 
chan 


By t 
LOC 
parti 


vide 
ties 
stric 
of t 
to! 




























































to reform company affairs and meet the Exchange's criteria for 


continued listing. Among other thing; tates that it is in 
the process of preparing its delinquent f al statements, that 
tis actively seeking business opportuniti« ch can utilize its 


appreximately $16 million tax loss, that it ha 
nto a transaction 


recently entered 


from which it expects to realize considerable 


cash flow which will enable it to enter other transactions 
and settle the debts of those subsidiaries which merit continued 
speration, and that it does not anticipate that its 1972 financial 


tatement will show a loss for the year due to book 


it may reflect some 1971 


though 
keeping delays,’ anes 
We think VTR’'s hopes and 
disturbing the Exchanag det 
be delisted. © As the 
management will be 

it is, VTR wiil be 
nto line with the Exchance’s requirements for continued listing. 7 
effects on 
tockholders, the primary purpose of delisting is the 


expectations an insurficient basis for 


rmination that its stock should now 


admits, there is no assurance that new 


successful in reorganizing the company or 


that. even if able to bring its financial condition 


While, as VTR urges, delisting may have adver current 


protection of 





possible future investors who rely on the fact of ting as an 
jication that the securities meet the qualification 
suggests. 8 If and when VTR is in a position to comply with th 


Exchange's then current standards for original iisting, it may of 


ourse apply for a new listing. We conclude that there no basis 


for postponing action on the tion, and that it 


Exchange's applica 
appropriate to grant the application 


Accordingly, 1T 1S ORDERED that the application of Ameri 
can Stock Exchange to strike the $1.00 par value common stock 
of VTR, Incorporated from listing and registration on the Ex 


the 


change be, and it hereby is, granted 


By the Commission (Commissioners OWENS, HERLONG and 
LOOMIS), Chairman COOK and Commissioner EVANS not 


participating 


Ronald F 
Secretary 


Hunt 


Section 12(d) of the Exchange Act and Rule 12d2-2(c) pro 
vide in pertinent part that, upon application by a national securi 
ties exchange, a security registered with such exchange may be 
stricken from listing and registration in accordance with the rules 
of the exchange and upon such terms as we may deem necessary 
to impose for the protection of investors 


y) e 

“The Exchange's application states that this action was taker 
due to the lack of available public information concerning the 
company’s financial condition and operations 


“American Stock Exchange Guide para. 1002 


4iq 1003 


para 
5VTR asserts that on the basis of bid 
of January 9, 1973, just prior to the filing of it 


herein 


the high in the pink sheets 


final statement 
the value of its publicly held shar x¢ 


However, 


ded $1 million 
as we have previously pointed out, the 
S to be tested on the basis of the facts existing 
the time of its determination to seek delisting. Acme Missiles & 
Construction Corporation, Securities Exchange Act Release No 
8161, p. 4 (September 19, 1967) 
value of VTR’s publicly held shares was below $1 million on the 
basis of the other four bids in the pink sheets of January 9, 1973 


Exchange's action 


ind before it at 


We note, moreover, that the 


6See Fotochrome, Inc., Securities Exchange Act Release No 
7985 (October 24, 1966); Magic Marker Corporation, Securities 


Exchange Act Release No. 8163 (September 20, 1967) 


70n February 1, 1973, we ordered the temporary suspension of 
Over-the-counter trading in VTR stock because of the unavailabili 


ty of adequate and accurate current information concerning the 
issuer's financial condition and business operations. At the same 
a complaint was filed in the United States District Court for 
the District of Columbia to compel VTR to file 
various reports for 1970, 1971 and 1972 as required by the Ex 
change Act. Litigation Release No. 5717, 1 SEC Docket No. 1, 


pn. 29 
p. 29 


time 


among others 


8See L angley Corporation, Securities Exchange Act Release No 


9729, p. 3 (Auaqust 16, 1972) and cases there cited 





SECURITIES EXCHANG®= ACT OF 1934 
Release No. 10079/Aprii -1, 1973 


The Securities and Exchange Comm yn ha ied a jer pur 
uant to Section 12(h) of the Securities Exchange Act of 1934 
exempting Central Energy Corporation from the registration pro 
visions of the Act. The company appears to have no busine ind 

n the process of completing its liquidatio There no public 
market for the company’s common stock 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10080/April 4, 1973 





The SEC has issued an order for pub din trative proceed 
ings against Bruns Nordeman & Co., Inc., a New York City 
broker-dealer, Ira Schultz of New York City, Pressr Frolict 
& Frost, a New York City broker-dealer, Stanleigh Bader former 
ly of New Yor City, Mayer & Schweitzer, a New York City 
broker-dealer, Herbert Schweitzer of New York City, CKW Secu 
rities, formerly a New York City broker-dealer, Leon Kaplan of 
New York City, V. F. Naddeo & Co., a now defunct New York 


City broker-dealer, Fred Mazzeo of New York City 
of New York City, Michael Hellerman of New York City, for a 


eged violations of the registration and anti-fraud prov yns of 
the federal securities acts, Sections 5(a), 5(c) and 17(a) of the 

Securities Act of 1933 and Section 10(b) of the Securit Ex 

change Act of 1934 and Rule 10b-5 thereunder, ir nectior 

with the offer and sale of the securities of Imperial In tment 
Corp 

Vincent Naddeo of New York City was charged with a prior in 


junction which was obtained against him for aiding and abetting 
violations of the Bookkeeping and Net Capital Rules of Secu 
rities Exchange Act of 1934 while he was a principal at V. F 


the 


Naddeo & Co., Inc., a now defunct New York City broke 
dealer 
Louis Handwiler, of New York City a former registered repre 


sentative of Bruns Nordeman was charged with violatior »f Sec 


ind sale 


tions 5(a) and Sic) of the Securities Act of 1933 (offer 

of unregistered securities) 

In addition Bruns Nordeman & Co., Inc., Pressman, Frolich & 
Frost, Inc., Mayer & Schweitzer, CKW Securities, Inc., and V. F 


Naddeo & Co., Inc. are charged with failing to adequately super 
vise pursuant to Section 15(b)(5)(E) of the Exchange Act. CKW, 
Louis Kaplan and V. F. Naddeo & Co., 
charged with violations of Section 17(a) of the Securities Ex 
change Act of 1934 (failure to maintain current and accurate 
books and records) 


Securities, Inc., Inc. were 


The Commission also charged in the order for proceedings that in 
1969 Robert S. Keefer, Henry Imholz, William J. Donner, 
G. Hessel, Jr. and Nicholas Lewnes were convicted after their 
pleas of guilty to an indictment charging them with aiding and 
abetting violations of Regulation T (the margin regulations) 


Arthur 
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A hearing will be scheduled by further order to take evidence on 
the staff allegations and to afford the respondents an opportunity 
to offer any defense thereto for the purpose of determining 
whether the allegations are true and if so, what if any remedial 
action should be ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10081/April 4, 1973 


The Securities and Exchange Commission has issued a notice giv- 
ing interested persons until April 23 to request a hearing upon an 
application of Owens-Illinois Overseas Capital Corporation (Capi- 
tal Corp.) for an order exempting the company from the registra- 
tion provisions of Section 12(h) of the Securities Exchange Act 
of 1934. Capital Corp., a Delaware Corporation and a wholly- 
owned subsidiary of Owens-Illinois, Inc., an Ohio corporation reg- 
istered under Section 12(g) of the Act, was organized by Owens- 
Illinois in December 1966 principally to obtain funds for the 
capital requirements at Owens-Illinois’ international operations. 
Capital Corp. issued $20 million of debentures convertible into 
Owens-lilinois common stock and unconditionally guaranteed by 
Owens-Illinois which are listed on the Luxembourg and New York 
Stock Exchanges. Trading in the debentures on the New York 
Stock Exchange has been minimal. Holders of the debentures 
have the benefit of the disclosure and reporting requirements of 
the Act as applied to Owens-Illinois, as well as the continuing 
annual registration under the Securities Act of 1933 of the com- 
mon stock of Owens-Illinois into which the debentures are con- 
vertible. Capital Corp. contends, in part, that as a result of the 
guarantee by Owens-Illinois, the debenture holders do not re 
quire the protection afforded by the Act 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10082/April 5, 1973 


The Securities and Exchange Commission ordered pursuant to 
Section 15(c)(5) of the Securities Exchange Act of 1934 the 
temporary suspension of over-the-counter trading in the securities 
of Orecraft, Inc., a Utah corporation with its principal place of 
business at 6355 Topanga Canyon Boulevard, Suite 507, Wood- 
land Hills, California, for a ten-day period commencing at 10:00 
a.m. (EST) on April 5, 1973 and continuing through April 14, 
1973. 


The suspension was ordered because of the unavailability of ade- 
quate and accurate information concerning the company’s opera- 
tions and financial condiiion and because of questions raised con- 
cerning the increase in the market and activity of the company’s 
securities. 


On April 28, 1972 Orecraft, Inc. filed a registration statement on 
Form 10 under Section 12(g) of the Securities Exchange Act of 
1934. Since that date, however, Orecraft, Inc. has failed to file 
certain required reports with the Commission as required by Sec- 
tion 13 of the Securities Exchange Act of 1934. Moreover, ques- 
tions have arisen concerning the ownership of control of the com- 
pany and the facts surrounding certain acquisitions and trans- 
actions. 


The Commission cautions broker-dealers, shareholders and pro- 
spective purchasers that they should consider carefully the fore- 
going information along with all other currently available informa- 
tion and any information subsequently issued by the company. 


Furthermore, brokers and dealers should be alert to the fact that 
pursuant to Rule 15c2-11 under the Exchange Act, no quotation 
may be entered unless and until they have strictly complied with 
all of the provisions of said rule. If any broker or dealer has any 

questions as to whether or not he has complied with said rule, he 
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should not enter any quotation but immediately contact the staff 
of the Securities and Exchange Commission, Division of Enforce- 
ment in Washington, D.C. If any broker or dealer is uncertain as 
to what is required by Rule 15c2-11, he should refrain from 
entering quotations relating to the securities in question until such 
time as he has familiarized himself with said rule and is certain 
that all of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule, the Com- 
mission will consider the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10083/April 5, 1973 


The Securities and Exchange Commission has ordered a ten (10) 
day suspension to take effect at 1:00 p.m. (EST) on April 5, 
1973 and terminating on April 14, 1973 in the over-the-counter 
trading in the securities of World-Wide Realty and Investing Corp. 
(‘‘World-Wide"’), a Delaware corporation with its principal offices 
n Miami Beach, Florida 


The suspension of World-Wide stock was ordered because of the 
unavailability of adequate and accurate financial and other infor- 
mation about World-Wide and its operations. 


The Commission's public official files disclose that World-Wide is 
a reporting company under Section 12(g) of the Securities Ex- 
change Act of 1934 (“Exchange Act’’), and that World-Wide has 
not filed its annual reports on Form 10-K for the years ending 
April 30, 1971 and 1972 and several quarterly reports on Form 
10-Q under Section 13 of the Exchange Act. 


The Commission cautions broker-dealers, shareholders and pro- 
spective purchasers that they should consider carefully the fore- 
going information along with all other currently available informa- 
tion and any information subsequently issued by the company. 


Furthermore, brokers and dealers should be alert to the fact that 
pursuant to Rule 15c2-11 under the Exchange Act, no quotation 
may be entered unless and until they have strictly complied with 
all of the provisions of said rule. If any broker or dealer has any 
questions as to whether or not he has complied with said rule, he 
should not enter any quotation but immediately contact the staff 
of the Securities and Exchange Commission, Division of Enforce- 
ment in Washington, D.C. If any broker or dealer is uncertain as 
to what is required by Rule 15c2-11, he should refrain from enter- 
ing quotations relating to the securities in question until such 
time as he has familiarized himself with said rule and is certain 
that all of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule, the Com- 
mission will consider the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10084/April 5, 1973 


The Securities and Exchange Commission ordered pursuant to 
Section 15(c)(5) of the Securities Exchange Act of 1934 the 
temporary suspension of over-the-counter trading in the securities 
of Photon, Inc.(‘‘Photon’’), Wilmington, Massachusetts for a ten- 
day period commencing at 11:00 a.m. (EST) on April 5, 1973 
and continuing through April 14, 1973. 


The suspension was ordered because of a continued lack of ac- 
curate public information concerning the results of the Company's 
operations and because of questions which have arisen concerning 
the accuracy of information contained in Photon’s filings of re- 
ports with the Commission. A Form 10-K for fiscal year ending 
December 31, 1972 was due March 31, 1973 but has not been 
filed. The Company requested the suspension until it is in the 
position to issue a release concerning the results of an audit that 
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will, in the Company's opinion, require adjustments in its balance 
sheets and income statements. 


Photon, which engages in the manufacture and distribution of 
phototypesetting machines in domestic and international markets, 
recently engaged a new firm of independent public accountants 

to analyze the accounting systems and practices of the Company. 
As a result of this study to date, the Company believes that ad- 
justments in its inventories and accounting procedures, resulting 
in adjustments in its balance sheets and income statements, will 
be required for the fiscal year ended December 31, 1972 and cer- 
tain prior years. The extent of these adjustments has not yet been 
determined. 


The Commission cautions broker-dealers, shareholders and pro 
spective purchasers that they should consider carefully the fore- 
going information along with all other currently available infor 
mation and any information subsequently issued by the company. 


Furthermore, brokers and dealers should be alert to the fact that 
pursuant to Rule 15c2-11 under the Exchange Act, no quotation 
may be entered unless and until they have strictly complied with 
all of the provisions of said rule. If any broker or dealer has any 
questions as to whether or not he has complied with said rule, he 
should not enter any quotation or engage in any transaction, but 
immediately contact the staff of the Securities and Exchange 
Commission, Division of Enforcement in Washington, D.C. If any 
broker or dealer is uncertain as to what is required by Rule 
15c2-11, he should refrain from entering quotations or engaging 
in other activity relating to the securities in question until such 
time as he has familiarized himself with said rule and is certain 
that all of its provisions have been met. If any broker or dealer 
enters any quotation or engages in any transaction which is in 
violation of said rule the Commission will consider the need for 
prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10085/April 6, 1973 


PROPOSAL TO SET ANNUAL FEES FOR NON-MEMBER 
(SECO) BROKER-DEALERS FOR FISCAL YEAR 1973 


The Securities and Exchange Commission has announced a pro- 
posal to set fees for the fiscal year 1973 for registered broker- 
dealers who are not members of the National Association of Secu- 
rities Dealers, Inc. (‘‘non-member broker-dealers’’). 


Sections 15(b)(8) and 15(b)(9) of the Securities Exchange Act of 
1934 authorize the Commission to collect such reasonable fees 
and charges as may be necessary to defray the costs of additional 
regulatory duties required to be performed with respect to non- 
member broker-dealers. Pursuant to the above sections the Com- 
mission has adopted Rule 15b9-1 to establish initial fees and Rule 
15b9-2 to provide for annual assessments. This proposal deals 

with the amendment of Form SECO-4 under Rule 15b9-2 provid 
ing for annual assessments. The forms requiring initial fees (Forms 
SECO-2 and SECO-5) would not be changed. 1 


In general, Rule 15b9-2 now provides for an annual assessment 
payable by non-member (SECO) brokers or dealers which is com- 
prised of: (1) a base fee applicable to all such brokers or dealers; 
and (2) a fee for each associated person engaged directly or in 
directly in securities activities for or on behalf of the broker or 
dealer. 


Proposed Annual Fees for Fiscal Year 1973 


Each fiscal year the annual assessment is set forth on Form 

SECO-4 for that particular year. This year’s assessment, to be set 
forth on SECO-4-73, will include a base fee of $175 and a fee of 
$10 for each associated person. These increases have been neces- 


sitated by substantial recent reductions in the number of assessa 
ble personnel associated with SECO firms and by increased costs 
to the Commission in administering the SECO program as to the 
remaining firms and their associated persons. 


Effective Date 


The Commission proposes the foregoing amendments to be effec 
tive June 1, 1973. All interested persons may submit their com 
ments to the Commission at its office in Washington, D.C. 20549 
no later than April 20, 1973. All comments should refer to File 
No. S7-480. Copies of the proposed Form SECO-4 to be amended 
have been filed with the Office of the Federal Register, and ad 
ditional copies are available on request from the Commission at 
the above address. 


By the Commission. 


Ronald F. Hunt 
Secretary 


1The initial fees now in effect which would remain unchanged 
are as follows: $150 fee required to accompany Form SECO-5 
which is filed on behalf of the broker-dealer; $35 fee required by 
Form SECO-2 which is filed on behalf of each associated person 
of the broker-dealer 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10086/April 6, 1973 


Admin. Proc. File Nos. 3-3867 and 3-3868 
In the Matter of 


GEORGE W. COLE 
2020 Liberty Tower 
Oklahoma City, Oklahoma 


ORDER AMENDING PRIOR FINDINGS AND ORDER 


The Commission having, on March 26, 1973, issued its Findings 
and Order in these proceedings (Securities Exchange Act Release 
No. 10059) which, pursuant to an offer of settlement, found that 
George W. Cole willfully aided and abetted willful violations of 
the registration provisions of the Securities Act of 1933 in the 


offer, sale and delivery of certain securities, including the com 
mon stocks of Four Seasons Nursing Centers of America, Inc. and 
Academy Computing Corporation, as alleged in the amended order 


for proceedings; 


It appearing that Cole's alleged participation in those violations 
did not involve the two securities named above 


IT 1S ORDERED that the Commission's Findings and Order of 
March 26, 1973 be, and it hereby is, amended to delete the 
references to the common stocks of Four Seasons Nursing Centers 
of America, Inc. and Academy Computing Corporation 


For the Commission, by the Office of Opinions and Review, pur 
suant to delegated authority 


Ronald F. Hunt 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10087/April 6, 1973 





Admin. Proc. File No. 3-3715 


In the Matter of 


MICHAEL SNYDER 
45 Rustic Gate Lane 
Dix Hills, New York 


FINDINGS AND ORDER IMPOSING REMEDIAL SANCTIONS 


Michael Snyder, a respondent in these proceedings pursuant to 
Sections 15(b) and 15A of the Securities Exchange Act, who dur 
ing the relevant period was a registered representative of a regis 
tered broker-dealer, has made an offer of settlement. Under the 
terms of the offer, respondent, solely for the settlemeni of these 
proceedings and without admitting or denying the allegations of 
the order for proceedings, consented to findings of misconduct a 
alleged in that order and to the imposition of specified remedial 
sanctions. 


On its staff's recommendation, the Commission found respondent's 


offer acceptable 

On the basis of the order for proceedings and the offer of ttle 
ment it is found that from about January 1, 1968 to May 31 
1969, respondent willfully violated or willfully aided and abetted 
violations of Sect 17(a) of the Securities Act and Sections 
10(b) and 17la the Exchange Act and Rules 10b-5 and 17a-3 
thereunder in that acting aly and in concert with a registered 
representative of another broker-dealer and other persons, he 
established and permitted other persons to establish, on a recipro 
-al basis, nominee accounts with various broker-dealers in order 
to purchase and sell for their own benefit shares in new ies of 
securities intended for distribution to the public and concealed 
their beneficial interest in such transactions 

The off of settlement provides that pondent may be su 
pended from being associated with a broker, dealer, investment 
adviser Or investment company f 12 months, provided that any 
broker or dealer with which he may become associated after such 
suspension must be acceptable to the Commission and supply in 
formation as to the capacity in which he will be employed and 
the nature and extent of the supervision he will receive nd that 
respondent may be prohibited from being associated with a brok 
or dealer ina supervisory or proprietary Capacity unt permitted 


by the Commission 


In view of the foregoing it is in the public interest to impose the 


sanctions to which respondent has consented 


Accordingly, 1T |S ORDERED that, subject to the above cond 
tions, Michaei Snyder be, and he hereby is, suspended from being 
associated with a broker, dealer, investment adviser, or investment 
company for 12 months, commencing April 6, 1973, and pro 
hibited from being associated with a broker or dealer in a super 
visory Or proprietary Capacity 

O 


For the Commission, by the Office of Opinions and Review, pur 


suant to delegated authority 


Ronald F. Hunt 
Secretary 


1 These findings are not binding on any other respondent named 


in these proceedings 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17920/April 2, 1973 


Admin. Proc. File No. 3-4231 


AA 


In the WN 


THE COLUMBIA GAS SYSTEM, INC 


20 Montchar Road 
Witmington 


Delaware 19807 
(70-5321 


NOTICE OF PROPOSED ISSUE AND SALE OF SHORT-TERM 
NOTES TO BANKS AND TO DEALERS IN COMMERCIAL 
PAPER AND EXCEPTION FROM THE COMPETITIVE BIDDING 
REQUIREMENTS OF RULE 50 


NOTICE IS HEREBY GIVEN that The Columbia Gas System 
In (“Columb ), a registered holding company, has filed an ay 


plication with this Commission pursuant to the Public Utility 
Holding Company Act of 1935 ("‘Act” 


thereof and Rule 50(a) promulgated thereunder as applicable to 


, designating Section 6b 


the proposed transactior A interested persons are referred t 
the application, which ummarized below, for a complete state 


ment of the proposed transactions 


Columbia requests that the exemption from the provisions of Sec 
tion 6(a) of the Act afforded to it by the first sentence of Section 


S(b) thereof, relating to the issue and sale of short-term notes, be 


ncreased through May 21, 1974, from 5% to approximately 15 
of the pr Dp 3mount and par value of the other securities of 
Columbia the itstanding in order to permit Columbia to have 
Outstanding up t $195,000,000 principal amount of proposed 

short-te f bank notes and commercial nDaper 
Gener y, Co nb Ww nake the proceeds from the sale of the 
note v ble t t bsidiary companies for construction, for 

the purchase tT underar d storage gas during the summer 


Ous inventories and for other short 


term seaso eq fa t 1 accordance with the terms of ar 
other f vith tl Comn on (File No. 70-5322! 

Columt Ind sé trom time to time through 
May t n the form of commercial paper 


and regate amount not exceeding 

$19 ne outstanding 

It ( to issue and sell commercial paper to 
one c j and continue to do so as l/ong as the 


effective terest rate is |e than the effective interest cost which 
Columbia would have to pay to banks for an equivalent amount 
of funds as of the date of borrowing, except that, in order to 
obtain maximum flexibility, commercial paper may be issued with 
a maturity of not more than 60 days from the date of issue with 
F 


3n effective interest cost in excess of such effective interest cost 


The mmert pap Ww be in the form of promissory notes 
exceed 270 days, and will not be prepay 
able prior to maturity. The actual maturities will be determined 
by market nditions, effective interest cost to Columbia, and 
Coiumbia’s 
commercial paper notes w be issued in denominations of not 


less than $50,000 and not more than $1,000,000, and wil! be sold 


anticipated cash requirements at the time of issue. The 


aiad sunt which will be not in excess of the discount rate per 
annum prevailing at the date of issuance for prime commercial 
paper of the particulz Naturity 

It stated that ) commission or fee will be payable in connec- 


tion with the issue and sale of the commercial paper notes. Each 


dealer, as pr will reoffer such notes at a discount rate of 
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1/8 of 1% per annum less than the discount rate to Columbia. The 
reoffering will be made to not more than an aggregate of 200 cus- 
tomers of the dealers, such customers to be identified and desig- 
nated in lists (non-public) prepared in advance. No additions will 
be made to the customer lists, which will consist of institutional 
investors. It is expected that Columbia’s commercial paper notes 
will be held by customers to maturity, but, if they wish to resell 


prior thereto, the applicable dealer, pursuant to a repurchase agree- 


ment, will repurchase the notes and reoffer the same to others in 
its specified group of customers. 


Columbia requests exception from the competitive bidding require- 
ments of Rule 50 for the proposed issue and sale of its commer- 
cial paper. In support of this request, Columbia states that the 
proposed commercial paper notes will have a maturity of nine 
months or less, that it is not practical to invite competitive bids 
for commercial paper, and that current rates for commercial paper 
for such prime borrowers as Columbia are published daily in fi- 
nancial publications. 


Columbia proposes that up to $90,000,000 of the aforesaid com- 
mercial paper will be converted into inventory bank loans on or 
before November 1, 1973, and Columbia intends to secure credit 
lines from a group of thirty-two banks in a maximum aggregate 
amount of $90,000,000, borrowings thereunder to be repaid at 
or before the maturity date thereof, May 1, 1974, with cash gen- 
erated from operations. The bank loans will bear interest at the 
minimum commercial lending rate in effect from time to time at 
Morgan Guaranty Trust Company of New York, and will be pre- 
payable, in whole or in part, at any time without penalty 


It is stated that although banks have not required that Columbia 
maintain minimum compensating balances, it has been a policy of 
Columbia to maintain bank balances which on an annual basis are 
somewhat in excess of 20% of its average annual loans. On this 
basis, the effective cost of the bank borrowings (based on the cur- 
rent prime rate of 6-1/2%) would be 8.13% per annum. 


Columbia states that it plans to sell $50,000,000 principal amount 
of debentures in May, 1973, and that it is estimated that addi- 
tional external funds in the amount of $130,000,000 may be re 
quired during 1973. It is anticipated that subject to market con- 
ditions, Columbia will sell $40,000,000 of additional securities 
during 1973 and that the balance of $90,000,000 will initially be 
financed through the sale of commercial paper. Said commercial 
paper will be repaid on or before May 31, 1974 with cash gen- 
erated from operations during the winter months of 1973 and 
1974. Such additional financing, to the extent necessary, will be 
the subject of future filings with this Commission. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than April 30, 1973, request in writing that a hearing 

be held on such matter, stating the nature of his interest, the rea- 
sons for such request, and the issues of fact or law raised by said 
application which he desires to controvert; or he may request that 
he be notified if the Commission should order a hearing thereon. 
Any such request should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A copy of such 
request should be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the point of 
mailing) upon the applicant at the above-stated address, and proof 
of service (by affidavit or, in case of an attorney-at-law, by cer- 
tificate) should be filed with the request. At any time after said 
date, the application, as filed or as it may be amended, may be 
granted as provided in Rule 23 of the General Rules and Regula- 
tions promulgated under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 20(a) and 100 
thereof or take such other action as it may deem appropriate. 
Persons who request a hearing or advice as to whether a hearing 

is ordered will receive notice of further developments in this mat- 
ter, including the date of the hearing (if ordered) and any post- 
ponements thereof. 





For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17921/April 2, 1973 


Admin. Proc. File No. 3-4139 
In the Matter of 


GENERAL PUBLIC UTILITIES CORPORATION 
80 Pine Street 

New York, New York 10005 

(70-5292) 


NOTICE OF POST-EFFECTIVE AMENDMENT TO DECLARA 
TION REGARDING CASH CAPITAL CONTRIBUTION TO 
SUBSIDIARY COMPANY 


NOTICE IS HEREBY GIVEN that General Public Utilities Corp 
oration (“GPU”), a registered holding company, has filed a post 
effective amendment to a declaration with this Commission pur 
suant to the Public Utility Holding Company Act of 1935 (‘’Act’’), 
designating Section 12(d) of the Act and Rule 45 promulgated 
thereunder as applicable to the proposed transaction. All interested 
persons are referred to the declaration, as amended, which is sum 
marized below, for a complete statement of the proposed trans 
action 


By Order dated February 28, 1973 (Holding Company Act Release 
No. 17894) this Commission permitted GPU to make cash capital 
contributions, from time to time up to December 31, 1973, to 
certain of its subsidiary companies. The proposed capital contri 
butions were to be and will be utilized by the subsidiary com 
panies for the purpose of financing their business as public-utility 
companies, including the construction of additional facilities and 
the increase of working capital. Such cash capital contributions 
will be credited by the recipients to their respective capital surplus 
accounts. 


GPU now proposes that the amount to be contributed to one of 
the subsidiary companies be increased as follows 


Currently Proposed to 

Authorized be Authorized 

Jersey Central Power & Light Co $40,000,000 $40,000,000 
New Jersey Power & Light Co. 5,000,000 5,000,000 
Metropolitan Edison Co. 40,000,000 40,000,000 
Pennsylvania Electric Co 35,000,000 35,000,000 
Waterford Electric Co. o-- 100,000 
Total $120,000,000 $120,100,000 


The filing states that no State or Federal commission, other than 
this Commission, has jurisdiction over the proposed transaction. 
GPU estimates that the fees and expenses as related to the post- 
effective amendment will be approximately $6,000 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than April 26, 1973, request in writing that a hearing be 
held on such matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised by said 
amended declaration which he desires to controvert; or he may re 
quest that he be notified if the Commission should order a hearing 
thereon. Any such request should be addressed: Secretary, Securi- 
ties and Exchange Commission, Washington, D.C. 20549. A copy 
of such request should be served personally or by mail (air mail if 
the person being served is located more than 500 miles from the 
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point of mailing) upon the declarant at the above-stated address, 
and proof of service (by affidavit or, in case of an attorney-at-law, 
by certificate) should be filed with the request. At any time after 
said date, the declaration, as amended by said post-effective 
amendment or as it may be further amended, may be permitted 
to become effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in Rules 20(a) 
and 100 thereof or take such other action as it may deem appro- 
priate. Persons who request a hearing or advice as to whether a 
hearing is ordered will receive notice of further developments in 
this matter, including the date of the hearing (if ordered) and any 
postponements thereof 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17922/April 3, 1973 


Admin. Proc. File No. 3-4174 
In the Matter of 


METROPOLITAN EDISON COMPANY 
Berks County, Pennsylvania 
(70-5313) 


ORDER AUTHORIZING ISSUE AND SALE OF 250,000 
SHARES OF CUMULATIVE PREFERRED STOCK AT 
COMPETITIVE BIDDING 


Metropolitan Edison Company (‘‘Met-Ed’’), an electric utility sub- 
sidiary company of General Public Utilities Corporation (‘“GPU”), 
a registered holding company, has filed an application and amend- 
ments thereto with this Commission pursuant to Section 6(b) of 
the Public Utility Holding Company Act of 1935 ("Act’’) and 
Rule 50 promulgated thereunder regarding the following proposed 
transaction. 


Met-Ed proposes to issue and sell, subject to the competitive 
bidding requirements of Rule 50 under the Act, 250,000 shares 
of its Cumulative Preferred Stock, __ % Series |, par value $100 
per share. The dividend rate of the preferred stock (which will be 
a multiple of 1/25 of 1%) and the price to be paid to Met-Ed 
(which will be not less than $100 nor more than $102.75 per 
share) will be determined by competitive bidding. The terms of 


the preferred stock include a prohibition against refunding the pre- 


ferred stock prior to April 1, 1978, directly or indirectly, with 
funds derived from the issue of debt securities at a lower effective 
interest cost or preferred stock at a lower effective dividend cost. 
Met-Ed is unable to issue additional first mortgage bonds at this 
time due to restrictions in its mortgage indenture. 


The proceeds from the proposed sale of the preferred stock will 
be used to pay a portion of Met-Ed’s short-term bank borrowings, 
which were incurred for construction purposes and which are ex- 
pected to aggregate approximately $41,400,000 at the time of the 
proposed sale. Met-Ed’s 1973 construction program is estimated at 
$150,900,000. Met-Ed plans to finance its 1973 construction pro- 
gram by the sale of preferred stock and bonds, funds provided 
from operations, and cash contributions by GPU. 


The fees and expenses incident to the proposed transaction are 
estimated at $105,000, including legal fees of $26,500 and ac- 
counting fees of $6,800. The fees and expenses of counsel for the 
underwriters are estimated to be $13,000 and will be paid by the 
successful bidders. The issuance and sale of the preferred stock 
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has been authorized by the Pennsylvania Public Utility Commis- 
sion. No other State commission and no Federal commission, other 
than this Commission, has jurisdiction over the proposed trans- 
action. 


Due notice of the filing of said application, has been given in the 
manner prescribed in Rule 23 promulgated under the Act (Hold- 
ing Company Act Release No. 17899), and no hearing has been 
requested of or ordered by the Commission. Upon the basis of the 
facts in the record, it is hereby found that the applicable stand- 
ards of the Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and consumers that 
said application, as amended, be granted 


IT 1S ORDERED, pursuant to the applicable provisions of the Act 
and rules thereunder, that said application, as amended, be, and it 
hereby is, granted, effective forthwith, subject to the terms and 
conditions prescribed in Rules 24 and 50 promulgated under the 
Act. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17923/April 4, 1973 


Admin. Proc. File No. 3-1587 
In the Matter of 


THE ROCKY RIVER REALTY COMPANY 

THE CONNECTICUT LIGHT AND POWER COMPANY 
NORTHEAST UTILITIES SERVICE COMPANY 

Berlin, Connecticut 


THE HARTFORD ELECTRIC LIGHT COMPANY 
Wethersfield, Connecticut 


WESTERN MASSACHUSETTS ELECTRIC COMPANY 
West Springfield, Massachusetts 


NORTHEAST UTILITIES 
West Soringfield, Massachusetts 
(70-4637) 


FOURTH SUPPLEMENTAL ORDER AUTHORIZING ISSUANCE 
AND SALE OF LONG-TERM NOTES, EXCEPTION FROM 
COMPETITIVE BIDDING, AND RELATED TRANSACTIONS 


Northeast Utilities (‘‘Northeast’’), a registered holding company, 
and five of its subsidiary companies have filed with this Commis 
sion a seventh post-effective amendment to the joint application 
declaration in this proceeding pursuant to Sections 6, 7, 9, 10, 
12(b) and 12(f) of the Public Utility Holding Company Act of 
1935 ("Act") and Rules 45 and 50(a)(5) promulgated thereunder 
regarding the following proposed transactions. The subsidiary com- 
panies are The Connecticut Light and Power Company (““CL&P"’), 
The Hartford Electric Light Company (‘‘HELCO”), Western 
Massachusetts Electric Company (“WMECO”’) — all public utility 
companies; The Rocky River Realty Company (‘Rocky River’’), 
a non-utility company; and Northeast Utilities Service Company 
(““NUSCO”), the service company serving the Northeast Utilities 
System. 


Rocky River, which performs various real estate functions for 
associate companies at cost, is the owner of a tract of land of 
125.6 acres located in Berlin and Newington, Connecticut, togeth- 
































er with structures thereon consisting of two office buildings, a 
central warehouse, a service building and a commons building (col- 
lectively referred to as the “Berlin Complex’’). One of the office 
buildings is occupied by CL&P as its principal executive office; 

the other office building and the balance of the Berlin Complex 
are occupied and used by NUSCO. All of these properties are 
covered by net leases from Rocky River to the said two associate 
companies. 


In a series of prior Orders of the Commission in this proceeding, 
Rocky River was authorized to issue and sell from time to time 
certain interim securities for the purpose of financing the costs 

of its acquisition and construction of the Berlin Complex pending 
the permanent financing thereof (see Holding Company Act Re- 
lease Nos. 16105, 16293, 16567 and 16759 dated, respectively, 
7/2/68, 2/26/69, 12/23/69 and 6/22/70). Pursuant to these au- 
thorizations, Rocky River issued and sold $13,500,000 face 
amount of 3-year notes to banks (‘Bank Notes’’) maturing June 
30, 1973; and $4,900,000 face amount of 5-year subordinated 
notes to Northeast (‘5-year Notes’’). Of these interim securities, 
$12,150,000 and $4,900,000, respectively, were outstanding as 

of December 31, 1972. On that date Rocky River's capitalization 
also included 3.15% and 3.75% first mortgage bonds (‘‘Old Bonds’’) 
due 1981 and 1983, respectively, in an aggregate principal amount 
of $1,905,000, held by financial institutions; and $1,785,000 face 
amount of 40-year subordinated noies plus $56,000 (including re- 
tained earnings) of equity capital, all held by Northeast. 


Said prior Orders of the Commission have also granted Rocky 
River an exception from the competitive bidding requirements of 
Rule 50 under the Act, permitting it to enter into negotiations 
with institutional investors for the issuance and sale of first mort- 
gage bonds as permanent financing of the Berlin Complex. These 
negotiations were unsuccessful (HCAR No. 16567). 


In the current post-effective amendment, applicants-declarants 
now propose that Rocky River will issue and sell, at par, 
$15,000,000 principal amount of long-term notes (“30-year 
Notes”). Rocky River will use the proceeds to repay the Bank 
Notes at maturity (estimated to total $12,015,000), to pay the 
expenses of said issuance and sale, and with the remainder, to pre- 
pay a portion (approximately $2,900,000) of the 5-year Notes 
held by Northeast. It is further proposed that the balance of the 
5year Notes then held by Northeast (approximately $2,000,000) 
be converted into an equal amount of new 30-year subordinated 
notes (‘Subordinated Notes’’). The Old Bonds will be left out- 
standing until maturity. 


Applicants-declarants seek an exception from the competitive 
bidding requirements of Rule 50 under the Act, pursuant to sub- 
paragraph (a)(5) of the rule, in respect of the 30-year Notes, and 
request permission to enter into negotiations for the sale thereof 
to institutional investors. The 30-year Notes will mature in the 
year 2003, will be severally and unconditionally guaranteed by 
CL&P, HELCO and WMECO in the proportions of 62%, 23% and 
15%, respectively, and will be subject to a mandatory semi-annual 
sinking fund, commencing approximately six months after the 
date of issuance, designed to retire 100% of the issue by maturity. 
On each sinking fund date Rocky River will have the right to pre- 
pay, without premium, an additional principal amount of the 30- 
year Notes not exceeding the amount then required under the 
mandatory provision. In addition, Rocky River will have the option 
of prepaying the 30-year Notes at any time or from time to time, 
in whole or in part, at stated premiums; provided, that no such 
prepayment may be made prior to 1978 from, or in anticipation 
of, debt for monies borrowed by Rocky River or on its behalf by 
any associate company, at an interest cost less than that of the 
30-year Notes. 


The new Subordinated Notes to be issued to Northeast will bear 
interest at an annual rate of 1/4 of 1% above the prime rate for 
short-term loans in effect from time to time at The Connecticut 
Bank and Trust Company. It is further proposed that Rocky River 








may prepay and thereafter re-issue the Subordinated Notes, pro- 
vided that as a result thereof Rocky River's total debt to third 
parties shall not exceed four times the sum of (a) capital stock 
and retained earnings and (b) all subordinated notes held by 
Northeast. 


The proposed guarantees of the 30-year Notes by CL&P and 
HELCO are subject to the approval of the Public Utilities Com- 
mission of Connecticut and the guarantee by WMECO is subject 
to approval by the Massachusetts Department of Public Utilities 
and applications thereto will be made when the terms and provi- 
sions of the 30-year Notes are established. The respective author- 
izations, along with a statement of the fees and expenses incurred 
and to be incurred in connection with the proposed transactions, 
will be supplied by post-effective amendment 


Due notice having been given of the filing of said post-effective 
amendment in the manner prescribed in Rule 23 promulgated 
under the Act (Holding Company Act Release No. 17903), and no 
hearing having been requested of or ordered by the Commission; 
the Commission finding that the applicable standards of the Act 
and the rules promulgated thereunder are satisfied and that no ad- 
verse findings are necessary; and the Commission deeming it ap- 
propriate in the public interest and in the interest of investors and 
consumers that said application-declaration, as amended by said 
post-effective amendment, be granted and permitted to become 
effective: 


IT 1S ORDERED, pursuant to the applicable provisions of the 
Act and rules thereunder, that said application-declaration, as 
amended by said post-effective amendment be, and it hereby is, 
granted and permitted to become effective forthwith, subject to 
the terms and conditions prescribed in Rule 24 promulgated 
under the Act. 


IT IS FURTHER ORDERED that jurisdiction be, and it hereby 
is, reserved to determine whether the terms and provisions of the 
proposed new 30-year Notes, to be negotiated by Rocky River 
with institutional investors, are consistent with the applicable 
provisions of the Act and the relevant rules and regulations there- 
under. 


IT IS FURTHER ORDERED that jurisdiction be, and it hereby 
is, reserved to determine the reasonableness of the fees, commis 
sions and expenses incurred, or to be incurred, in connection with 
the proposed transactions. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17924/April 5, 1973 


Admin. Proc. File No. 3-4102 
In the Matter of 


THE COLUMBIA GAS SYSTEM, INC. 
20 Montchanin Road 
Wilmington, Delaware 19807 


COLUMBIA GAS TRANSMISSION CORPORATION 
COLUMBIA GAS OF PENNSYLVANIA, INC. 
COLUMBIA GAS OF NEW YORK, INC. 
COLUMBIA GAS OF MARYLAND, INC. 
COLUMBIA GAS OF KENTUCKY, INC. 
COLUMBIA GAS OF VIRGINIA, INC. 

COLUMBIA GAS OF WEST VIRGINIA, INC. 
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COLUMBIA GAS OF OHIO, INC. 

THE OHIO VALLEY GAS COMPANY 
COLUMBIA GULF TRANSMISSION COMPANY 
COLUMBIA LNG CORPORATION 

COLUMBIA HYDROCARBON CORPORATION 
THE INLAND GAS COMPANY, INC. 

(70-5271) 


NOTICE OF POST-EFFECTIVE AMENDMENT REGARDING 
PREPAYMENT OF PROMISSORY NOTES AND RELATED 
TRANSACTIONS BY SUBSIDIARIES TO PARENT 


NOTICE IS HEREBY GIVEN that The Columbia Gas System, 
Inc. (‘Columbia’), a registered holding company, and its wholly- 
owned subsidiary companies listed above have filed with this Com- 
mission a post-effective amendment to its application-declaration 
pursuant to the Public Utility Holding Company Act of 1935 
(“Act”), designating Sections 6(a), 6(b), 9, 10 and 12(b) of the 
Act and Rule 45 promulgated thereunder as applicable to the pro- 
posed transactions. All interested persons are referred to the ap- 
plication-declaration as now amended for a complete statement of 
the proposed transactions. 


By Order dated December 29, 1972 (Holding Company Act Re 
lease No. 17828), the Commission, among other things, authorized 
Columbia Gas of New York, Inc., (Columbia of New York) in ac- 
cordance with the provisions of Rule 42(b)(2) under the Act, to 
prepay with excess cash, from time to time prior to the end of 
1973, its outstanding promissory notes held by Columbia Gas Sys- 
tems, Inc. up to an amount of $2,500,000. It is now proposed 
that this maximum amount of temporary prepayments be in- 
creased to $5,000,000 so as to facilitate more efficient use of ex- 
cess cash anticipated by Columbia of New York. 


The Public Service Commission of New York has authorized the 
acquisition or prepayment by Columbia of New York of its out- 
standing promissory notes from Columbia. 


NOTICE IS FURTHER G!VEN that any interested person may, 
not later than April 30, 1973, request in writing that a hearing 
be held on such matter, stating the nature of his interest, the rea- 
sons for such request, and the issues of fact or law raised by said 
post-effective amendment to the application-declaration which he 
desires to controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and Exchange Commis 
sion, Washington, D.C. 20549. A copy of such request should be 
served personally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) upon the 
applicants-declarants at the above-stated address, and proof of ser- 
vice (by affidavit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said date, the 
application-declaration, as now amended or as it may be further 
amended, may be granted and permitted to become effective as 
provided in Rule 23 of the General Rules and Regulations pro- 
mulgated under the Act, or the Commission may grant exemption 
from such rules as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. Persons who re 
quest a hearing or advice as to whether a hearing is ordered will 
receive notice of further developments in this matter, including 
the date of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17925/April 6, 1973 


Admin. Proc. File No. 3-4240 
In the Matter of 


THE COLUMBIA GAS SYSTEM, INC. 
20 Montchanin Road 

Wilmington, Delaware 19807 
(70-5324) 


NOTICE OF PROPOSED ISSUE AND SALE OF DEBENTURES 
AT COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that The Columbia Gas System, 
Inc. (“‘Columbia’’), a registered holding company, has filed a dec- 
laration with this Commission pursuant to the Public Utility 
Holding Company Act of 1935 (‘‘Act’’), designating Sections 6(a) 
and 7 of the Act and Rule 50 promulgated thereunder as applica- 
ble to the following proposed transaction. All interested persons 
are referred to the declaration, which is summarized below, for a 
complete statement of the proposed transaction. 


Columbia proposes to issue and sell, subject to the competitive 
bidding requirements of Rule 50 under the Act, $50,000,000 
principal amount of __% Debentures, Series due May 1998. 
The interest rate of the debentures (which shall be a multiple of 
1/8 of 1%) and the price, exclusive of accrued interest, to be paid 
to Columbia (which shall be not less than 98-1/2% nor more than 
101-1/2% of the principal amount thereof), will be determined by 
the competitive bidding. The debentures will be issued under an 
Indenture between Columbia and Morgan Guaranty Trust Com- 
pany of New York, Trustee, dated as of June 1, 1961, as hereto- 
fore supplemented by various indentures and as to be further sup- 
plemented by a Twenty-first Supplemental Indenture to be dated 
as of May 1, 1973. 


The supplemental indenture will prohibit redemption of any of 
the debentures prior to May 1, 1978, directly or indirectly, with 
borrowed funds, or in anticipation of funds to be borrowed, hav- 
ing an effective annual interest cost to Columbia of less than the 
effective annual interest cost of the debentures to Columbia. The 
proposed debentures will be subject to a sinking fund providing 
for retirement of $35,000,000 (70%) thereof prior to maturity 
through annual payments of $1,750,000 commencing in 1978. 


The net proceeds from the sale of the debentures will be added 
to the general funds of Columbia and, together with other funds 
then available and funds thereafter to be generated from opera- 
tions, will be used by Columbia to finance, among other things, 
the 1973 capital expenditures program of Columbia’s subsidiary 
companies, which involves expenditures of approximately 
$200,000,000. The capital expenditures program involves addi- 
tions and improvements to the properties of the Columbia System 
necessary to explore for, to produce, receive, transport, store and 


distribute the quantities of gas required by the System's customers. 


Columbia estimates that additional long-term financing of up to 
$40,000,000 will be required in 1973 to complete this program. 
Such additional financing, to the extent necessary, will be the 
subject of future filings with this Commission. 


It is stated that no State commission and no Federal commission, 
other than this Commission, has jurisdiction over the proposed 
transaction. A statement of the fees, commission, and expenses re- 
lated to the proposed transaction is to be filed by amendment. 


NOTICE 1S FURTHER GIVEN that any interested person may, 
not later than May 2, 1973, request in writing that a hearing be 
held on such matters, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised by said dec- 
laration which he desires to controvert; or he may request that he 
be notified if the Commission should order a hearing thereon. Any 
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such request should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D.C. 20549. A copy of such re- 
quest should be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the point 
of mailing) upon the declarant at the above-stated address, and 
proof of service (by affidavit or, in case of an attorney-at-law, by 
certificate) should be filed with the request. At any time after 
said date, the declaration, as filed or as amended, may be per- 
mitted to become effective as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, or the Com- 
mission may grant exemption from its rules as provided in Rules 
20(a) and 100 thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or advice as to wheth- 
er a hearing is ordered will receive notice of further developments 
in this matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17926/April 6, 1973 


Admin. Proc. File No. 3-4242 


In the Matter of 

OHIO EDISON COMPANY 
47 North Main Street 
Akron, Ohio 44308 


PENNSYLVANIA POWER COMPANY 
1 East Washington Street 

New Castle, Pennsylvania 16103 
(70-5325) 


NOTICE OF PROPOSED SALE OF POLLUTION CONTROL 
NOTES 


NOTICE IS HEREBY GIVEN that Ohio Edison Company 
(“Ohio”), a registered holding Company, and its electric utility 
subsidiary company Pennsylvania Power Company (‘’Pennsylvan- 
ia’), have filed an application-declaration with this Commission 
pursuant to the Public Utility Holding Company Act of 1935 
(“Act”) designating Sections 6, 7 and 12(d) of the Act and Rule 
44(b)(3) promulgated thereunder as applicable to the proposed 
transactions. All interested persons are referred to the application- 
declaration, which is summarized below, for a complete statement 
of the proposed transactions. 


The applicants-declarants and three unaffiliated electric utilities 
(the Cleveland Electric Illuminating Company, Duquesne Light 
Company, and the Toledo Edison Company; hereinafter referred 
to as the ‘““CAPCO” companies) are jointly constructing two gen- 
eration units. Each of the plants have a capacity of 825,000 KW 
and are denominated as the Bruce Mansfield Plant, Units Nos. 1 
and 2 respectively, and will be owned by the applicants-declarants 
and the CAPCO companies as tenants in common. The units are 
presently scheduled for completion by April 1, 1975 and April 1, 
1976 respectively. Ohio and Pennsylvania will own, respectively, 
60% and 4.2% of Unit No. 1, and 39.3% and 6.8% of Unit No. 2. 


In order to operate the new generation units, the applicants- 
declarants and the CAPCO companies will be obliged to comply 
with environmental! regulations regarding air quality standards. 
Compliance with said air quality regulations will require the 
CAPCO companies and the applicants-declarants to install sulphur 
oxide scrubber system to remove pollutants from flue gases emitted 
by the new plants, as well as cooling towers. It is stated that six 





venturi scrubbers and six absorbers will be installed at each of the 
plants which are designed to remove fly ash and sulphur dioxide 
from the emissions of the plants by scrubbing same with lime 
slurry and water. It is further stated that the scrubber system ap 
pears to be capable of meeting air quality standards but that no 
comparable system has been demonstrated successfully for con- 
tinuous reliable operation in any commercial application. To furth- 
er assure that the plants will meet applicable environmental regu- 
lations and be permitted to operate, 950 foot chimneys will also 
be constructed at each plant. It is estimated that the sulphur 
oxide scrubber system, and the cooling tower chimneys will, in 
the aggregate, cost $132,500,000. 


The applicants-declarants and the CAPCO companies propose to 
transfer title to the pollution control facilities to the Beaver 
County Industrial Development Authority (the Authority”), a 
entity organized under the Pennsylvania Industrial and Commercial 
Development Authority statute, which is authorized to enter into 
agreements providing for the construction and financing of indus- 
trial development projects and the sale thereof to industrial oc- 
cupants. Under an agreement with the Authority the applicants- 
declarants and the CAPCO companies, title to the pollution con- 
trol facilities will be in the Authority until the completion of each 
portion of the gas flue cleaning facilities, and the cooling towers. 
To finance the project, Authority will issue and sell, upon the re- 
quest of each participant in the plants, its Pollution Control Rev- 
enue Bonds. It is stated that interest payable on the bonds will be 
exempt from federal income taxes, and that this feature will re- 
duce interest costs attendant to the development of these facilities. 
The Bonds in respect of each sponsor of the plants will be issued 
under a separate trust indenture between the Authority and a 
trustee to be approved by each sponsor company and said bonds 
may be sold in one or more series at such times in such amounts, 
at such interest rates and for such prices as may be approved by 
the company. The proceeds from the sale of the Bonds will be 
deposited by the Authority in a construction fund to be adminis- 
tered by an independent escrow agent. 


It is stated that the maximum amount of Bonds to be issued and 
sold in respect of Ohio’s and Pennsylvania's respective portions of 
the pollution control facilities will be $66,158,625 and $7,328,750 
respectively. The proceeds from the sale of these Bonds, as well 

as all others sold on behalf of the CAPCO companies, will be 
placed in separate account and administered by an independent 
escrow agent and will be disbursed when needed. Concurrently 
with the disbursement of funds by the escrow agent, the appli- 
cants-declarants will execute and deliver pollution control notes 
payable to the Trustee described above and thereby the applicants- 
declarants will become entitled to their respective portions of the 
pollution control facilities. It is further stated that amounts due 
the Trustee will be payable whether or not the facilities are com- 
pleted or perform satisfactorily and whether or not the project is 
damaged or destroyed. All accounting entries related to the pro- 
posed transactions will be executed in conformity with the 
Uniform System of Accounts. 


The Application-Declaration states that the fees and expenses inci- 
dent to the proposed transactions are estimated to be $7,200 for 
Ohio and $1,800 for Pennsylvania. The proposed transactions must 
be authorized by the Public Utilities Commission of Ohio and the 
Pennsylvania Public Utility Commission. No other State commis- 
sion and no Federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than April 30, 1973, request in writing that a hearing be 
held on such matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised by said appli- 
cation-declaration which he desires to controvert; or he may re- 
quest that he be notified if the Commission should order a hear- 
ing thereon. Any such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, D.C. 20549. A 
copy of such request should be served personally or by mail (air 
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mail if the person being served is located more than 500 miles 
from the point of mailing) upon the applicants-declarants at the 
above-stated address, and proof of service (by affidavit or, in case 
of an attorney-at-law, by certificate) should be filed with the re- 
quest. At any time after said date, the application-declaration, as 
filed or as it may be amended, may be granted and permitted to 
become effective as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Commission may 
grant exemption from such rules as provided in Rules 20(a) and 
100 thereof or take such other action as it may deem appropriate. 
Persons who request a hearing or advice as to whether a hearing 

is ordered will receive notice of further developments in this mat- 
ter, including the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17927/April 6, 1973 


Admin. Proc. File No. 3-4238 
In the Matter of 


MISSISSIPP! POWER COMPANY 
2992 West Beach 

Gulfport, Mississippi 39501 
(70-5323) 


NOTICE OF PROPOSED ISSUE AND SALE OF FIRST MORT- 
GAGE BONDS AT COMPETITIVE BIDDING AND ISSUE OF 
FIRST MORTGAGE BONDS FOR SINKING FUND PURPOSES 


NOTICE IS HEREBY GIVEN that Mississippi Power Company 
(‘Mississippi’), a public utility subsidiary company of The South- 
ern Company, a registered holding company, has filed a declara- 
tion with this Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”), designating Sections 6{a) and 7 of 
the Act and Rule 50 promulgated thereunder as applicable to the 
proposed transactions. All interested persons are referred to the 
declaration, which is summarized below, for a complete statement 
of the proposed transactions. 


Mississippi proposes to issue and sell, subject to the competitive 
bidding requirements of Rule 50, $15,000,000 principal amount 
of its First Mortgage Bonds, % Series due , (“New 
Bonds"’) to mature not more than 30 years and not less than 5 
years, such maturity date to be determined prior to the filing of 
the Registration Statement relating to the New Bonds. The price 
of the New Bonds (which will be not less than 99% nor more than 
102-3/4% of the principal amount thereof and accrued interest) 
wil! be determined by the competitive bidding. The New Bonds 
will be issued under an Indenture dated as of September 1, 1941, 
between Mississippi and Morgan Guaranty Trust Company of New 
York, as Trustee, as heretofore supplemented and to be further 
supplemented by a Supplemental Indenture (“‘Indenture’’) to be 
dated as of May 1, 1973, which contains a prohibition until May 
1, 1978, against refunding the issue with the proceeds of funds 
borrowed at a lower effective interest cost. Mississippi proposes to 
use the proceeds from the sale of the New Bonds and $4,500,000 
of additional equity funds to be received from The Southern Com- 
pany during 1973 (File No. 70-5261), together with its cash on 
hand in excess of operating requirements, interest and dividends, 
to finance its 1973 construction program (estimated to be 
$43,701,000), to pay short-term promissory notes payable in the 
form of bank notes and commercial paper notes incurred for such 
purpose (of which $18,600,000 are expected to be outstanding 


12/SEC DOCKET 





on the date the New Bonds are sold), and for other lawful 
purposes. 


Mississippi also proposes, on or prior to June 1, 1973, to issue 
$1,473,000 principal amount of its First Mortgage Bonds, 2-3/4% 
Series due 1980, (‘‘Sinking Fund Bonds”) and to surrender such 
bonds to the Trustee, all in accordance with the sinking fund pro- 
visions of its Indenture. The Sinking Fund Bonds are to be identi- 
cal with those which were the subject of the Commission's order 
of May 7, 1971 (Holding Company Act Release No. 17125) and 
are to be issued on the basis of unfunded net property additions, 
thus making available for construction and other purposes cash 
which would otherwise be required to satisfy the sinking fund re- 
quirement or to purchase bonds for such purpose. The Sinking 
Fund Bonds will not constitute obligations of Mississippi for the 
payment of money. 


A statement as to the fees and expenses to be paid by Mississippi 
in connection with the proposed issuance and sale of the New 
Bonds is to be supplied by amendment. The fees and expenses re- 
lating to the issuance of the Sinking Fund Bonds are estimated at 
$1,400, including $800 for charges of the Trustee and counsel 
fees of $300. It is stated that no State commission and no Federal 
commission, other than this Commission, has jurisdiction over the 
proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than May 2, 1973, request in writing that a hearing be 
held on such matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised by said dec- 
laration which he desires to controvert; or he may request that he 
be notified if the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D.C. 20549. A copy of such re- 
quest should be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the point of 
mailing) upon the declarant at the above-stated address, and proof 
of service (by affidavit or, in case of an attorney-at-law, by certif- 
icate) should be filed with the request. At any time after said 
date, the declaration, as filed or as it may be amended, may be 
permitted to become effective as provided in Rule 23 of the Gen- 
eral Rules and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as provided in 
Rules 20(a) and 100 thereof or take such other action as it may 
deem appropriate. Perscns who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further develop- 
ments in this matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7748/April 2, 1973 


Admin. Proc. File No. 3-4195 
In the Matter of 
MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY 


and 

















MASSMUTUAL CORPORATE INVESTORS, INC. 
1295 State Street 

Springfield, Massachusetts 01101 

(812-3385) 


ORDER GRANTING APPLICATION PURSUANT TO SECTION 
17(d) OF THE ACT AND RULE 17d-1 THEREUNDER AND 
PURSUANT TO SECTION 17(b) OF THE ACT 


Massachusetts Mutual Life Insurance Company (the “Insurance 
Company’’) and MassMutual Corporate Investors, Inc. (‘“Fund’’), 
a closed-end investment company registered under the Investment 
Company Act of 1940 (‘Act’), have filed an application pursuant 
to Section 17(d) of the Act and Rule 17d-1 thereunder, and pur- 
suant to Section 17(b) of the Act, for an order permitting the 
Insurance Company and the Fund to invest in a package of securi- 
ties consisting of a new issue of 8-3/4% 16-year senior notes (the 
“Senior Notes’) and 7-1/4% 16-year convertible subordinated de- 
bentures (the ‘“‘Debentures’’) of Aberdeen Manufacturing Corp. in 
the total principal amount of $3,215,000. 


On March 7, 1973, the Commission issued a notice of the filing of 
the application (Investment Company Act Release No. 7711) giv- 
ing interested persons an opportunity to request a hearing and 
stating that an order disposing of the application might be issued 
upon the basis of the information stated in the application unless 
a hearing should be ordered. No request for a hearing has been 
filed and the Commission has not ordered a hearing. 


The matter has been considered and it has been found, on the 
basis of the information stated in the application, that the terms 
of the proposed transaction are reasonable and fair and do not in- 
volve overreaching on the part of any person concerned and that 
the proposed transaction is consistent with the policies of Fund 
and with the general purposes of the Act. It is further found that 
the participation by Fund in the proposed transaction is consistent 
with the provisions, policies and purposes of the Act and is not on 
a basis less advantageous than that of other participants. 


IT 1S ORDERED, pursuant to Section 17(b) of the Act, that the 
proposed transfer from the Insurance Company to the Fund of 
one-half of the $3,215,000 principal amount of the issue of Senior 
Notes and Debentures acquired by the Insurance Company be, 

and is hereby, exempted from the provisions of Section 17(a) of 
the Act, provided that such transfer is made at a time within three 
months of the acquisition of the Senior Notes and Debentures by 
the Insurance Company and at a price equal to one-half the price 
paid by the Insurance Company for the Notes together with any 
accrued interest on the Senior Notes and Debentures to be trans- 
ferred from the date such Senior Notes and Debentures were pur- 
chased to the date of transfer; and 


IT iS FURTHER ORDERED, pursuant to Section 17(d) of the 
Act and Rule 17d-1 thereunder, that the equal division between 
the Insurance Company and the Fund of the Senior Notes and 

Debentures in the amount of $3,215,000 be, and is hereby, per- 
mitted, effective forthwith. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7749/April 2, 1973 


Admin. Proc. File No. 3-4191 


In the Matter of 


AUDAX FUND INCORPORATED 
WISCONSIN FUND, INC. 


and 


WISCONSIN INVESTMENT 
MANAGEMENT CO., INC. 
225 East Michigan Street 
Milwaukee, Wisconsin 53202 
(812-3350) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT GRANT 
ING EXEMPTION FROM THE PROVISIONS OF SECTION 22(d) 
OF THE ACT AND RULE 22d-1 THEREUNDER 


Audax Fund Incorporated, and Wisconsin Fund, Inc. (‘‘Funds’’), 
both open-end diversified management investment companies reg 
istered under the Investment Company Act of 1940 (‘‘Act"’), and 


Wisconsin Investment Management Co., Inc., the principal under 
writer for the Funds, have filed an application pursuant to Section 
6(c) of the Act for an order of the Commission exempting from 
the provisions of Section 22(d) of the Act and Rule 22d-1 there- 
under sale of shares of the Funds without a sales load in connec- 
tion with a reinvestment privilege offered by the Funds 


The Commission on March 7, 1973, issued a notice of the filing 
of said application (Investment Company Act Release No. 7710). 
The notice gave interested persons an opportunity to request a 
hearing and stated that an order disposing of the application 
might be issued upon the basis of the information stated therein 
unless a hearing should be ordered. No request for a hearing has 
been filed, and the Commission has not ordered a hearing. 


The matter has been considered and it is found that the granting 
of the request exemption is necessary or appropriate in the public 
interest and consistent with the protection of investors and the 

purposes fairly intended by the policy and provisions of the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, that the 
application for exemption from the provisions of Section 22(d) 
of the Act and Rule 22d-1 thereunder be, and hereby is, granted, 
effective forthwith. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7750/April 3, 1973 


Admin. Proc. File No. 3-4235 
In the Matter of 


VENCAP, INC. 

3801 Kennett Pike 
Wilmington, Delaware 19807 
(811-1789) 


NOTICE OF FILING OF APPLICATION PURSUANT TO SEC- 
TION 8(f) OF THE ACT FOR ORDER DECLARING THAT 
APPLICANT HAS CEASED TO BE AN INVESTMENT 
COMPANY 


NOTICE IS HEREBY GIVEN that Vencap, Inc. (‘Applicant’), a 
Massachusetts corporation registered as a diversified, open-end 
management investment company under the Investment Company 
Act of 1940 (“‘Act’’), has filed an application pursuant to Section 
8(f) of the Act for an order of the Commission declaring that 
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Applicant has ceased to be an investment company as defined in 
the Act. All interested persons are referred to the application on 
file with the Commission for a statement of the representations 
as set forth therein, which are summarized below. 


Applicant registered under the Act on December 30, 1968, by fil- 
ing a Form N-8A Notification of Registration. On February 10, 
1969, Applicant filed a Form N-8B-1 Registration Statement under 
the Act together with a Form S-5 Registration Statement under 
the Securities Act of 1933 (1933 Act’’), which 1933 Act Regis- 
tration Statement became effective on December 12, 1969. Sub- 
sequent to such effective date, Applicant sold its shares to approx 
imately twenty-four individuals. 


Applicant represents that it has a single class of common stock, 
par value $1.00, with no shares outstanding and no net asset value 
per share as of February 15, 1973. 


Applicant represents that it has not offered its securities to the 
public since on or about December 30, 1971; that it has aban- 
doned its plans to continue the public offering of its securities; 
and that it does not now intend to offer or sell any of its securi- 
ties to the public. 


Section 3(c)(1) of the Act excepts from the definition of an in- 
vestment company any issuer whose outstanding securities are 
beneficially owned by not more than 100 persons and which is 
not making and does not presently propose to make a public 
offering of its securities 


Section 8(f) of the Act provides, in pertinent part, that when the 
Commission, upon application, finds that a registered investment 

company has ceased to be an investment company, it shall so de- 
clare by order, and upon the taking effect of such order the regis- 
tration of such company shall cease to be in effect. 


NOTICE IS HEREBY GIVEN that any interested person may, 

not later than April 27, 1973, at 5:30 p.m., submit to the Com- 
mission in writing a request for a hearing on the matter accom- 
panied by a statement as to the nature of his interest, the reason 
for such request, and the issues, if any, of fact or law proposed 

to be controverted, or he may request that he be notified if the 
Commission should order a hearing thereon. Any such communica- 
tion should be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) upon Ap- 
plicant at the address stated above. Proof of such service (by af- 
fidavit, or in case of attorney-at-law, by certificate) shall be filed 
contemporaneous!y with the request. At any time after said date, 
as provided by Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application herein may 
be issued by the Commission upon the basis of the information 
stated in such application, unless an order for a hearing upon said 
application shall be issued upon request or upon the Commission's 
own motion. Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive notice of further de- 
velopments in this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7751/April 3, 1973 


OFFSHORE FUND LEGISLATION PROPOSED BY THE SECU- 
RITIES AND EXCHANGE COMMISSION 
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The Securities and Exchange Commission announced today that 
it has submitted legislative proposals to Congress which would en 
able creation of Foreign Portfolio Sales Corporations or Trusts to 
be organized in the United States for the sale of mutual fund 
shares to foreigners. The legislation was prepared by the staff of 
the Commission with assistance of the staff of the Treasury De 
partment and would amend the Investment Company Act of 1940 
and the Internal Revenue Code. The proposals were developed by 
an inter-agency Offshore Fund Task Group assembled on the 
initiative of the Commission and comprised of representatives of 
the Commission, the Treasury Department, the State Department 
and the Federal Reserve Board. The Task Group also received 
valuable advice and assistance from an informal business advisory 
group. 


The Task Group was formed as a follow-up to recommendations 
in the Commission's Institutional Investor Study submitted to 
Congress in March 1971. In the Study the Commission noted the 
well-publicized difficulties experienced by certain offshore funds 
and their sponsors and said 


The Commission believes that foreign investor confidence in 
offshore funds that invest in American securities could be bol- 
stered significantly if they were to become subject to Commis 
sion regulation under federal securities laws. Offshore funds 
currently receive treatment under the Internal Revenue Code 
which provides them with competitive advantages over domes 
tic, registered investment companies seeking to sell in offshore 
markets. Equalization of these advantages would enable U.S. 
registered investment companies to compete more effectively 
with unregulated offshore funds. The net result would be ben- 
eficial both to foreign investor protection and the United 
States securities markets, as well as to the United States bal- 
ance of payments. 


After reviewing existing United States laws with the assistance of 
the business advisory group, the Task Group generally agreed on 
the outline of a new proposal for a Foreign Portfolio Sales Corp- 
oration as a new form of United States mutual fund, organized in 
the United States and registered with the Commission but intend- 
ed for sale to nonresidents and noncitizens of the United States. 


Under the proposed legislation, the Investment Company Act of 
1940 would first be amended to provide specifically for the regis- 
tration and regulation of domestic investment companies organized 
for the sale of their securities to foreigners. Related amendments 
would provide greater flexibility under the Act to the Commis- 
sion in allowing registration of foreign investment companies and 
to enable the Commission to deal with the problem of ‘‘shell”’ 
companies organized in the United States with foreign officers, 
directors, and trustees. This portion of the proposed legislation 
will be considered initially. 


The Commission recommended that if the amendments to the In- 
vestment Company Act are considered favorably by Congress, 
Congress should then consider amending the Internal Revenue 
Code so that United States mutual funds that register with the 
Commission could sell their shares exclusively to foreign investors 
with tax treatment comparable to that presently available to in- 
vestments in the United States through offshore funds, with re- 
spect to estate taxes, capital gains and interest and dividend 
income. 


In announcing the proposal, SEC Chairman G. Bradford Cook 
said: 


| believe the increased investor protection afforded to foreign- 
ers by the proposal would result in a desirable improvement 
of foreign investor confidence in offshore funds which invest 

in United States securities. Recent situations encountered by 

the Commission, some of which have resulted in enforcement 
actions, indicate the extent of the current regulatory void and 
how important it may be in terms of investor protection and 

















the preservation of the integrity of the United States securities 
markets to take whatever steps may be possible to fill that 
void. Offshore funds now provide an investment vehicle for 
foreign investors with which these new funds would be com- 
petitive. The proposal merely permits the domestication of 
such funds without changing the basic tax effect on the fund 
or the foreign shareholders. Indeed, increased United States 
investment through these funds may well generate additional 
revenue through increased economic activity. 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7752/April 5, 1973 


Admin. Proc. File No. 3-4239 
In the Matter of 


KIDDER, PEABODY & CO. INCORPORATED 
10 Hanover Square 

New York, New York 10005 

(812-3424) 


NOTICE OF FILING OF APPLICATION PURSUANT TO SEC- 
TION 6(c) OF THE ACT FOR AN ORDER OF EXEMPTION 
FROM SECTION 20(f) OF THE ACT TO THE EXTENT THAT 
IT ADOPTS SECTION 16(b) OF THE SECURITIES EXCHANGE 
ACT OF 1934 


NOTICE IS HEREBY GIVEN that Kidder, Peabody & Co. Incorp- 
orated, a registered broker-dealer corporation with its principal 
office at 10 Hanover Square, New York, New York 10005 (‘*Ap- 
plicant’’), in connection with a proposed public offering of shares 
of Common Stock of Excelsior Income Shares, Inc. (the ‘“Com- 
pany”), a registered, closed-end, diversified management invest- 
ment company, has filed an application pursuant to Section 6(c) 
of the Investment Company Act of 1940 (the “‘Act’’) for an 
order exempting Applicant and its co-underwriters from Section 
30(f) of the Act to the extent that such Section adopts Section 
16(b) of the Securities Exchange Act of 1934 (the ‘Exchange 
Act’) with respect to their transactions incidental to the distribu- 
tion of Company shares. All interested persons are referred to the 
application on file with the Commission for a statement of the 
representations therein, which are summarized below. 


Applicant, Bache & Co. Incorporated, Clark, Dodge & Co. Incorp- 
orated, Harris, Upham & Co. Incorporated and Walston & Co., 
Inc. are the prospective representatives (the ““‘Representatives’’) of 
a group of underwriters (the ““Underwriters’’) being formed in 
connection with the above public offering. 


Shares of the Company are to be purchased by the Underwriters 
pursuant to an Underwriting Agreement (the “Underwriting Agree- 
ment’) to be entered into between the Underwriters, represented 
by the Representatives, and the Company. It is also contemplated 
that one or more dealers will offer and sell certain of the shares. 
It is intended that the several Underwriters will make a public 
offering of all the Company shares which such Underwriters are 

to purchase under the Underwriting Agreement at the price there- 
in specified, as soon on or after the effective date of the Com- 
pany’s Registration Statement on Form S-4 (the “Registration 
Statement”) as the Representatives deem advisable, and such 
shares are initially to be offered to the public at a per share public 
offering price and subject to underwriting commissions to be speci- 
fied in the prospectus incorporated in the Registration Statement 
(the ‘‘Prospectus’’) at the time the Registration Statement be- 
comes effective under the Securities Act of 1933. Although 
4,400,000 shares have been included for registration in the Regis- 
tration Statement, the actual number of shares which may be the 
subject of the proposed public offering may be decreased by the 
Representatives and the Company shortly before the effective 

date of the Registration Statement and the proposed public offer- 


ing, depending upon market conditions and the exercise of an 
overallotment election granted to the Underwriters. 


Applicant states that it is possible that the underwriting commit- 
ment of any one or more of the Underwriters, including each of 
the Representatives, will exceed 10% of the aggregate number of 
shares of the Company's Common Stock to be outstanding after 
the purchase by the several Underwriters pursuant to the Under- 
writing Agreement or upon the completion of the initial public 
offering or at some interim time. Since Section 30(f) of the Act 
subjects every person who is directly or indirectly the beneficial 
owner of more than 10% of any class of outstanding securities 
of the Company to the same duties and liabilities as those im- 
posed by Section 16 of the Exchange Act with respect to the 
transactions in the securities of the Company, such Underwriter 
or Underwriters would become subject to the filing requirements 
of Section 16(a) of the Exchange Act and, upon resale of the 
shares purchased by them to their customers, subject to the obli- 
gations imposed by Section 16(b) of the Exchange Act. 


Rule 16b-2 under the Exchange Act exempts certain transactions 
in connection with a distribution of securities from the operation 
of Section 16(b) thereof. Applicant states that the purpose of the 
purchase of the shares by the Underwriters will be for resale in 
connection with the initial distribution of the shares. Applicant 
states that such purchases and sales, therefore, will be transactions 
effected in connection with a distribution of a substantial block 
of securities within the purpose and spirit of Rule 16b-2. 


Applicant states that it is possible that one or more of the Under- 
writers, through their participation in the distribution of the Com- 
pany’s shares, may not be exempted from Section 16(b) of the 
Exchange Act by the operation of Rule 16b-2; they may fail to 
meet the requirement stated in Rule 16b-2(a)(3) that the aggre- 
gate participation of persons not within the purview of Section 
16(b) of the Exchange Act be at least equal to the participation 
of persons receiving the exemption under Rule 16b-2 since it is 
possible that one or more of the Underwriters who, pursuant to 
the Underwriting Agreement, will purchase more than 10% of the 
shares of the Company may be obligated to purchase more than 
50% of the shares of the Company being offered. 


In addition to purchases of shares from the Company and sales 
of shares to customers, there may be the usual transactions of 
purchase or sale incident to a distribution such as stabilizing pur- 
chases, purchases to cover overallotments or other short positions 
created in connection with such distribution, and sales of shares 
purchased in stabilization. 


Applicant states that there is no inside information in existence 
since the Company, prior to the initial distribution of the shares, 
will have no assets, other than cash, or business of any sort, and 
all material facts with respect to the Company will be set forth 

in the Prospectus pursuant to which the shares will be offered and 
sold. No director or officer of the Applicant, Bache & Co. Incorp- 
orated, Clark, Dodge & Co. Incorporated, Harris Upham & Co. 
Incorporated or Walston & Co., Inc., is a director or officer of 
either the Company or UST Advisory Company, Inc., the Com- 
pany’s investment adviser (the ““Adviser’’), and Applicant states 
that it does not anticipate that any partner, director or officer of 
any other Underwriter or Selected Dealer which may be an Under- 
writer, will be a director or officer of the Company or the 
Adviser. 


Applicant submits that the requested exemption from the provi- 
sions of Section 30(f) of the Act is necessary and appropriate in 
the public interest and consistent with the protection of investors 
and the purposes fairly intended by the policy and provisions of 
the Act. Applicant further contends that the transactions sought 
to be exempted cannot lend themselves to the practices Section 
16(b) of the Exchange Act and Section 30(f) of the Act were 
enacted to prevent. 
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Section 6(c) of the Act authorizes the Commission to exempt any 
person, security or transaction, or any class or classes of persons, 
securities, or transactions from the provisions of the Act and Rules 
and Regulations promulgated thereunder if and to the extent that 
such exemption is necessary or appropriate in the public interest 
and consistent with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than April 26, 1973, at 5:30 p.m., submit to the Com- 
mission in writing a request for a hearing on the matter accom- 
panied by a statement as to the nature of his interest, the reason 
for such request and the issues of fact or law proposed to be 
controverted, or he may request that he be notified if the Com- 
mission shall order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being served 
is located more than 500 miles from the point of mailing) upon 
Applicant at the address stated above. Proof of such service (by 
affidavit or in case of an attorney-at-law by certificate) shall be 
filed contemporaneously with the request. At any time after said 
date, as provided by Rule 0-5 of the Rules and Regulations pro- 
mulgated under the Act, an order disposing of the Application 
herein may be issued by the Commission upon the basis of the 
information stated in said Application, unless an order for hearing 
upon said Application shall be issued upon request or upon the 
Commission’s own motion. Persons who request a hearing or ad- 
vice as to whether a hearing is ordered, will receive notice of 
further developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7753/April 5, 1973 


Admin. Proc. File No. 3-4241 
In the Matter of 


SALOMON BROTHERS 

HORNBLOWER & WEEKS-HEMPHILL, NOYES 
INCORPORATED 

J. C. BRADFORD & CO. INCORPORATED 

A. G. EDWARDS & SONS, INC. 

INTERSTATE SECURITIES CORPORATION 
THE ROBINSON-HUMPHREY COMPANY, INC. 
WHEAT, FIRST SECURITIES, INC. 

c/o Salomon Brothers 

One New York Plaza 

New York, New York 10004 

(812-3433) 


NOTICE OF FILING OF APPLICATION PURSUANT TO SEC- 
TION 6(c) FOR EXEMPTION FROM SECTION 30(f) 


NOTICE IS HEREBY GIVEN that Salomon Brothers, One New 
York Plaza, New York, New York 10004, Hornblower & Weeks- 
Hemphill, Noyes Incorporated, 8 Hanover Street, New York, New 
York 10004, J. C. Bradford & Co. Incorporated, J. C. Bradford 
Building, 170 Fourth Avenue, North, Nashville, Tennessee 37219, 
A. G. Edwards & Sons, Inc., One North Jefferson Street, St. 
Louis, Missouri 63103, Interstate Securities Corporation, 221 
South Tryon Street, Charlotte, North Carolina 28202, The 
Robinson-Humphrey Company, Inc., Two Peachtree Street, N.W., 
Atlanta, Georgia 30303, and Wheat, First Securities, Inc., 801 
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East Main Street, Richmond, Virginia 23219 (‘Applicants’), reg- 
istered broker-dealers and the representatives of a group of under- 
writers to be formed in connection with a proposed public offer- 
ing of shares of the Capital Stock, par value $1.00 per share 
(“Capital Stock’’), of Hatteras Income Securities, inc. (the ‘‘Com- 
pany”), a newly registered closed-end, diversified management in- 
vestment company, have filed an application, pursuant to Section 
6(c) of the Investment Company Act of 1940 (‘‘Act’’) for an 
order exempting them and their co-underwriters from Section 
30(f) of the Act to the extent such Section adopts Section 16 of 
the Securities Exchange Act of 1934 (the “Exchange Act’’). All 
interested persons are referred to the application on file with the 
Commission for a statement of the representations contained 
therein, which are summarized below. 


Shares of Capital Stock are to be purchased pursuant to an under- 
writing agreement to be entered into between the Company and 
the underwriters represented by the representatives. A public offer- 
ing of the registered shares will be made as soon as practicable 
after the effective date of the Company’s registration statement 
on Form S-4. 


In addition to purchases from the Company and sales to custom- 
ers, there may be the usual transactions of purchases or sales in- 
cident to a distribution such as stabilizing purchases, purchases 
to cover over-allotments or other short positions created in con- 
nection with such distribution, and sales of shares purchased in 
stabilization. 


It is quite possible that one or more representatives and other 
members of the underwriting group may each acquire, in accord- 
ance with the provisions of the underwriting agreement, more 
than 10% of the Company’s Capital Stock which will be outstand- 
ing after the initial public offering of the shares. 


Section 30(f) of the Act subjects every person who is directly or 
indirectly the beneficial owner of more than 10% of any class of 
outstanding securities of a registered investment company to the 
same duties and liabilities as those imposed by Section 16 of the 
Exchange Act. 


Section 16(a) of the Exchange Act requires insiders to file reports 
of their holdings and changes in their holdings and Section 16(b) 
makes such insiders liable for short-term trading profits. 


Rule 16b-2 under the Exchange Act exempts certain transactions 
in connection with a distribution of securities from the operation 
of Section 16(b) of the Exchange Act. Applicants state that the 
purpose of the purchase by Applicants and the other underwriters 
is for resale in connection with the initial distribution of shares of 
Capital Stock. The purchases and sales will thus be transactions 
effected in connection with a distribution of a substantial block 
of securities within the purpose and spirit of Rule 16b-2. 


Although it is anticipated that the requirements of Rules 16b-2 
(a)(1) and (2) will be met, any one or more of the underwriters, 
including the representatives, through their participation in the 
distribution of shares of Capital Stock, may nevertheless not be 
entitled to rely upon Rule 16b-2 to exempt them from Section 
16(b) of the Exchange Act because the requirements stated in 
Rule 16b-2(a)(3) may not be met. Rule 16b-2(a)(3) requires that 
underwriters not within the purview of Section 16(b) of the Ex- 
change Act be participating on terms at least as favorable as those 
on which underwriters exempted from the provisions of Section 
16(b) by Rule 16b-2 are participating and to an extent at least 
equal to the aggregate participation of underwriters exempted from 
the provisions of Section 16(b) by Rule 16b-2. It is possible that 
any one or more of the underwriters, including the representatives, 
may be obligated through the underwriting agreement to purchase 
more than 10% of the aggregate number of shares of Capital Stock 
to be outstanding, and such underwriters may, as underwriters 
and as dealers, distribute more than 50% of the aggregate number 
of shares of Capital Stock being offered. Moreover, any one or 






































more underwriters, including the representatives, even though 

they are obligated through the underwriting agreement to pur- 
chase less than 10% of the aggregate number of shares of the 
Capital Stock to be outstanding upon completion of the initial 
public offering, may, as a consequence of defaults by other under- 
writers or exercise of the over-allotment option, become obligated 
to purchase more than 10% of the aggregate number of shares of 
Capital Stock to be outstanding, and such underwriters may, 
either alone or in combination with underwriters obligated under 
the underwriting agreement to purchase more than 10% of the 
aggregate number of shares of Capital Stock to be outstanding, 
distribute more than 50% of the shares of Capital Stock being 
otfered. Such arrangements might be characterized as not meeting 
the requirements of Rule 16b-2(a)(3) 


Applicants state that there is no “inside information” in existence 
since the Company, prior to distribution of the registered shares, 
will have no assets (other than cash) or business of any sort, and 
all material facts with respect to the Company will be set forth in 
the prospectus incorporated in the registration statement. No part- 
ner, director or officer of the representatives is a director or officer 
of the Company or the Adviser to the Company, and it is not an- 
ticipated that any partner, director or officer of any other under- 
writer will be a director or officer of the Company or the Adviser 


Applicants submit that the requested exemption from the provi- 
sions of Section 30(f) of the Act is necessary or appropriate in 
the public interest and consistent with the protection of investors 
and the purposes fairly intended by the policy and provisions of 
the Act. It is further submitted that the transactions sought to be 
exempted cannot lend themselves to the practices Section 16 of 
the Exchange Act and Section 30(f) of the Act were enacted to 
prevent. 


Section 6(c) of the Act provides that the Commission, by order 
upon application, may conditionally or unconditionally exempt 
any person, security or transaction, or any class or classes of per- 
sons, securities, or transactions from any provision of the Act and 
Rules promulgated thereunder if and to the extent that such ex- 
emption is necessary Or appropriate in the public interest and con- 
sistent with the protection of investors and the purposes fairly in- 
tended by the policy and provisions of the Act 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than April 23, 1973, at 5:30 p.m., submit to the Com- 
mission in writing a request for a hearing on the matter accom- 
panied by a statement as to the nature of his interest, the reason 
for such request, and the issues of fact or law proposed to be 
controverted, or he may request that he be notified if the Com- 
mission shall order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and Exchange Commis 
sion, Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being served 
is located more than 500 miles from the point of mailing) upon 
Applicants at the address stated above. Proof of such service (by 
affidavit, or in case of an attorney-at-law, by certificate) shal! be 
filed contemporaneously with the request. At any time after said 
date, as provided by Rule 0-5 of the Rules and Regulations pro- 
mulgated under the Act, an order disposing of the application 
herein may be issued by the Commission upon the basis of the 
information stated in said application, unless an order for hearing 
upon said application shall be issued upon request or upon the 
Commission’s own motion. Persons who request a hearing or ad- 
vice as to whether a hearing is ordered, will receive notice of 
further developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7754/April 5, 1973 


Admin. Proc. File No. 3-4199 
In the Matter of 


MASSACHUSETTS CAPITAL DEVELOPMENT FUND, INC. 
MASSACHUSETTS FINANCIAL DEVELOPMENT FUND, INC. 
MASSACHUSETTS INCOME DEVELOPMENT FUND, INC. 
MASSACHUSETTS INVESTORS GROWTH STOCK FUND, INC. 
MASSACHUSETTS INVESTORS TRUST 

200 Berkeley Street 

Boston, Massachusetts 02116 


VANCE SANDERS COMMON STOCK FUND, INC. 
BOSTON FUND, INC. 

VANCE, SANDERS SPECIAL FUND, INC. 
CENTURY SHARES TRUST 

111 Devonshire Street 

Boston, Massachusetts 02109 


and 


VANCE, SANDERS & COMPANY, INC. 
111 Devonshire Street 

Boston, Massachusetts 02109 
(812-3318) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT EX 
EMPTING APPLICANTS FROM SECTION 22(d) OF THE 
ACT AND RULE 22d-1 THEREUNDER 


Massachusetts Capital Development Fund, Inc., Massachusetts Fi- 
nancial Development Fund, Inc., Massachusetts Income Develop 
ment Fund, Inc., Massachusetts Investors Growth Stock Fund, 
Inc., and Massachusetts Investors Trust, Inc., (collectively referred 
to as the “‘Massachusetts Group’’), Vance Sanders Common Stock 
Fund, Inc., Boston fund, Inc., and Vance, Sanders Special Fund, 
Inc., (collectively referred to as the “Boston Group"), and Century 
Shares Trust (""CST"’), (hereinafter referred to collectively as the 
“Funds’’), all of which are diversified, open-end management in 
vestment companies registered under the Investment Company 
Act of 1940 (the ‘‘Act’’), and Vance, Sanders & Company, Inc., 
(“VS"), principal underwriter pursuant to a special distributing 
agreement with each Fund, have filed an application pursuant to 
Section 6(c) of the Act for an order of the Commission exempt 
ing them and certain transactions from the provisions of Section 
22(d) of the Act and Rule 22d-1 thereunder to the extent neces- 
sary to permit them to sell shares of the Funds without a sales 
load in connection with reinvestment privileges described in the 
application 


On March 8, 1973, a notice was issued of filing of said application 
(Investment Company Act Release No. 7715). The notice gave 
interested persons an Opportunity to request a hearing and stated 
that an order disposing of the application might be issued upon 
the basis of the information stated therein unless a hearing should 
be ordered. No such request has been filed and the Commission 
has not ordered a hearing 


The matter having been considered, it is found that the granting 
of the request exemption is appropriate in the public interest and 
is consistent with the protection of investors and the purposes 
intended by the policy and provisions of the Act 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, that the 
following transactions and the Funds and VS in connection there 
with be, and are hereby, exempted from the provisions of Section 
22(d) of the Act and Rule 22d-1 thereunder 


(1) sales of shares of each of the Funds at their net asset value 
per share, i.e., without any sales charges, to persons who have 
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caused their shares of that Fund to be redeemed or repurchased 
within the previous 15 days; 


(2) sales of shares of each Fund in the Massachusetts Group at 
their respective net asset value plus $5 service charge to persons 
who have caused shares of any other Fund in the group to be re- 
deemed or repurchased within the previous fifteen days, provided 
that at least 80% of the shares redeemed or repurchased must 
have been held for at least six months; and 


(3) sales of shares of each Fund in the Boston Group at their 
respective net asset value plus a $5 service charge to persons who 
have caused shares of any other Fund in the group to be redeemed 
or repurchased within the previous fifteen days; 


provided, however, that in every case the amount of a sale which 
is made pursuant to a reinvestment privilege shall not exceed the 
amount of the redemption or repurchase proceeds, and a share- 
holder of any of the Funds shall be permitted to exercise the 
aforementioned reinvestment privileges only once with respect to 
each Fund of which he is a shareholder. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7755/April 5, 1973 


Admin. Proc. File No. 3-4236 
In the Matter of 


THE CITIZENS AND SOUTHERN CAPITAL 
CORPORATION 
CITIZENS AND SOUTHERN HOLDING COMPANY 


and 


THE CITIZENS AND SOUTHERN NATIONAL BANK 
P.O. Box 4899 

35 Broad Street, N.W. 

Atlanta, Georgia 30303 

(812-3116) 


NOTICE OF FILING OF APPLICATION PURSUANT TO SEC- 
TION 17(b) OF THE ACT FOR AN ORDER EXEMPTING 
TRANSACTIONS FROM THE PROVISIONS OF SECTION 17(a) 


NOTICE IS HEREBY GIVEN that the Citizens and Southern 
Capital Corporation (‘C&S Capital’), a closed-end, non-diversified 
investment company registered under the Investment Company 
Act of 1940 (“Act”) and licensed as a smal! business investment 
company under the Smal! Business Investment Act of 1958, the 
Citizens and Southern National Bank (‘Bank’), a national bank- 
ing association, and Citizens and Southern Holding Company 
(“Holding Company’’) on their own behalf and on behalf of any 
affiliated person of C&S Capital or any affiliated person of such 

a person who owns stock of the latter company, have filed an 
application pursuant to Section 17(b) of the Act for an order 
exempting from the provisions of Section 17(a) of the Act certain 
transactions incident to an Agreement and Plan of Reorganization 
(“‘Plan’’) involving C&S Capital and Holding Company, which Plan 
is more fully described below. 


All interested persons are referred to the application on file with 
the Commission for a statement of the representations therein 
which are summarized below. 
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The Parties 


C&S Capital has outstanding 780,000 shares of common stock 
with a par value of $1 a share, of which 304,380 shares (39.02%) 
are owned by Bank. Holding Company is a wholly-owned sub- 
sidiary of Bank. Accordingly, Bank presumptively controls C&S 
Capital and Holding Company within the meaning of Section 
2(a)(9) of the Act and Bank is, therefore, an affiliated person of 
each of such other companies as defined in Section 2(a)(3) of the 
Act. In addition, C&S Capital and Holding Company are each an 
affiliated person of the other as defined in Section 2(a)(3)(C) of 
the Act. 


Certain officers or directors of Bank, Holding Company or of 
C&S Capital are stockholders of C&S Capital; and the Trustees of 
the Bank's profit sharing plan own 7.89% of the outstanding com- 
mon stock of C&S Capital. Accordingly, each of such persons is 
either an affiliated person of C&S Capital, a registered investment 
company, or an affiliated person of an affiliated person (Bank or 
Holding Company) of C&S Capital. 


The Proposed Plan 


As a result of the consummation of the Plan, Bank will acquire, 
directly and through its wholly-owned subsidiary, Holding Com- 
pany, substantially all of the assets of C&S Capital; Holding Com- 
pany will assume substantially all of the liabilities of C&S Capital; 
C&S Capital will be liquidated and dissolved; and the stock of 
C&S Capital owned by each of its stockholders other than Bank 
will, in effect, be converted into common stock of Bank. 


Briefly, the proposed Plan involves the following steps 


1. Bank will deliver to Holding Company a sufficient number 
of shares of Bank common stock to enable Holding Company to 
effectuate the following proposed exchange with C&S Capital. 


2. Holding Company will acquire all of the assets of C&S 
Capital (after adjustment to reflect the anticipated payment by 
C&S Capital of its indebtedness to the Small Business Administra- 
tion and the retention of $70,000 to cover estimated expenses of 
the Plan) except that Holding Company will not acquire, for the 
reasons stated below, more than 5% of the outstanding common 
stock of any issuer. Holding Company will (i) assume all the 
liabilities of C&S Capital other than the latter's liability to the 
Smal! Business Administration and liabilities related to, created 
by or arising in connection with, the Plan, and (ii) deliver to C&S 
Capital a number of shares of Bank stock having a value, as de- 
fined, equal to the value as of December 27, 1972, of the assets 
of C&S Capital to be transferred to Holding Company less the 
liabilities to be assumed by Holding Company. 


Holding Company proposes to limit the proportion of common 

stock of any one issuer to be acquired by it, as noted above, due 
to existing policies of other regulatory agencies which operate to 
prohibit Holding Company from acquiring more than 5% of the 

outstanding voting stock of non-banking companies. 


3. The total assets of C&S Capital as of December 27, 1972, 
have been valued at $12,080,965, consisting of $3,752,385 of 
cash on hand, in banks and certificates of deposit; $233,768 of 
notes, accounts and accrued interest receivable; $8,093,790 of in- 
vestments in small business concerns, including a parcel of real 
estate appraised at $25,000; and $1,022 of miscellaneous assets. 
All of such amounts are derived from amounts reported on the 
books of C&S Capital, except the $8,093,790 of investments 
which is based on an appraisal made by Johnson, Lane, Space, 
Smith & Co., Inc., Atlanta, Georgia, member of the New York 
Stock Exchange. Such appraised value exceeds the cost of those 
assets by $2,503,819. Liabilities totaled $1,481,158, including 
$70,000 reserved for the payment of expenses of the Plan and 
$1,282,168 representing indebtedness to the Small Business Ad- 
ministration which is to be paid at the closing. Thus, on the fore- 
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going basis C&S Capital had a net asset value of $10,599,807 
which was equivalent to $13.59 a share. 


4. The common stock of Bank has been valued for the pur- 
poses of the Plan at $23.60415 a share. This amount was arrived 
at by averaging the closing bid prices of such stock (adjusted to 
reflect a subsequent 2 for 1 split) as reported on the NASDAQ 
system for the 15 trading days ending December 27, 1972. The 
application contains a letter of Merrill Lynch, Pierce Fenner & 
Smith, Inc. expressing the view that the market of the Bank stock, 
as of December 27, 1972, fairly reflects investors’ decisions as to 
such stock's value without distortions due to a small float or an 
illiquid or limited trading market. 


5. The value as of December 27, 1972 of the assets of C&S 
Capital ($10,119,525) to be transferred to Holding Company, less 
the amount of the liabilities ($128,990) to be assumed by Holding 
Company will result in the latter’s acquisition of net assets of 
$9,990,535. Therefore, under the Plan, Holding Company will 
transfer to C&S Capital 423,253 shares of Bank common stock. 
Following such transfer, the assets, of C&S Capital as of Decem- 
ber, 1972 would consist of its remaining investments in small busi 
ness concerns and a piece of real property 
with an aggregate appraised value of $609,272 (ii) the 423,253 
shares of Bank common stock having a total value of $9,990,535 
for the purposes of the Plan, and (iii) cash in the amount of 
$70,000 equal to the reserve for estimated expenses of the Plan. 


6. As soon as practicable following its receipt of the shares of 
Bank common stock, C&S Capital will make a liquidating distribu- 
tion of all of its assets (other than the $70,000 to cover estimated 
expenses) to its stockholders, as follows 


a. C&S Capital will distribute to Bank (i) all of the former's 
remaining investments valued at $609,272, and (ii) such num- 
ber of Bank shares taken at a value of $23.60415 a share as 
shall, when added to the $609,272, equal the aggregate book 
value, as defined, of Bank’s holdings of common stock of C&S 
Capital immediately prior to the distribution. As a result of 
such distribution, Bank will receive a liquidating distribution 
with a value equal to the aggregate value of its holdings of 
stock of C&S Capital taken at a value of $13.59 a share. 


b. The balance of C&S Capital's assets consisting of common 
stock of Bank will be distributed on a pro-rata basis to all of 
the stockholders of C&S Capital other than Bank. As a result 
of such distribution the stockholders of C&S Capital will re- 
ceive for each share of stock of C&S Capital approximately 
0.5757 share of Bank stock valued at $13.59. 


The application states that the remaining investments of C&S 
Capital are to be distributed to Bank and not to all of the C&S 
Capital stockholders because their distribution to the latter on a 
pro-rata basis would (i) violate investment representations previ- 
ously given to the portfolio companies by C&S Capital, and (ii) 
make impractical and expensive the enforcement of the terms of 
certain agreements between C&S Capital and some of its portfolio 
companies providing for repurchase by the latter of their securities 
or the latters’ rights of first refusal. 


The Plan has been approved by the bvards of directors of C&S 
Capital, Holding Company and Bank. The affirmative vote of the 
holders of a majority of the outstanding shares of common stock 
of C&S Capital is required for adoption of the Plan. 


Following consummation of the Plan, C&S Capital proposes to 
surrender its license as a small business investment company and 
to apply for deregistration as an investment company under the 
Act and to be dissolved. The application states that Holding Com- 
pany is entitled to the exception from the definition of invest- 
ment company afforded by Section 3(b)(3) of the Act, which, in 
effect, provides such an exception for any issuer all of the out- 
standing securities of which (other than short-term paper and di- 


“remaining investments” 


rectors’ qualifying shares) are directly or indirectly owned by a 
company (Bank) primarily engaged directly or through a wholly 
owned subsidiary or subsidiaries, in a business or businesses other 
than that of investing, reinvesting, owning, holding or trading in 
securities. 


No fractional shares of Bank stock will be issued. Persons entitled 
to a fractional interest may during a limited period instruct an 

agent, to be designated by C&S Capital, to purchase an additional 
fractional interest sufficient to entitle him to one full share or to 
sell his fractional interest for his account and obtain the proceeds. 


If the proposed sale of assets of C&S Capital to Holding Company 
is consummated, shareholders of C&S Capital dissenting therefrom 
will have certain rights with respect to such matter pursuant to 
Chapter 22-12 and Section 22-1102(b) of the Georgia Business 
Corporation Code. 


Section 17(a) of the Act, as here pertinent, makes it unlawful for 
an affiliated person of a registered investment company, acting as 
principal, from selling to or purchasing from such registered com- 
pany any securities or other property. Section 17(b) provides that 
the Commission, upon application, may exempt a proposed trans- 
action from the provisions of Section 17(a) if the evidence estab 
lishes that the terms of the proposed transaction, including the 
consideration to be paid or received, are reasonable and fair and 
do not involve overreaching on the part of any person concerned 
and that the proposed transaction is consistent with the policy of 
such investment company and the general purposes of the Act. 


The Pian involves the proposed purchase and sale of securities and 
other property between C&S Capital and its affiliates, Holding 
Company and Bank, and, accordingly, must meet the requirement 
of Section 17(b). 


Applicant states that the proposed transaction meets the stand- 
ards of Section 17(b). In support thereof, Applicant states that 

its board of directors determined that the Plan would be most 
beneficial to shareholders since (1) the transaction is tax free upon 
receipt to shareholders other than the Bank, (2) the market value 
of Bank stock to be received by public shareholders of C&S Capi- 
tal is greater than the market value of their holdings of C&S Capi- 
tal stock, (3) the dividend rates with respect to equivalent amount 
of stock would be essentially the same and (4) the distribution of 
securities of portfolio companies to the C&S Capital stockholders 
would lead to fragmentation of holdings, lack of a market for the 
securities received by a shareholder, lack of power and control 
with respect to the portfolio company, expense to the portfolio 
company in dealing with many shareholders and the expense to 
the shareholders in attempting to properly supervise the numerous 
investments. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than May 1, 1973, at 5:30 p.m., submit to the Commis 
sion in writing a request for a hearing on the matter accompanied 
by a statement as to the nature of his interest, the reason for such 
request and the issues, if any, of fact or law proposed to be con- 
troverted or he may request that he be notified if the Commission 
should order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Commission, 
500 North Capital Street, Washington, D.C. 20549. A copy of 
such request shall be served personally or by mail (air mail if the 
person being served is located more than 500 miles from the point 
of mailing) upon C&S Capital, Bank and Holding Company at the 
address stated above. Proof of such service (by affidavit or in case 
of an attorney-at-law by certificate) shall be filed contemporane- 
ously with the request. At any time after said date, as provided 
by Rule 0-5 of the Rules and Regulations promulgated under the 
Act, an order disposing of the application herein may be issued by 
the Commission upon the basis of the information stated in said 
application, unless an order for hearing thereon shall be issued 
upon request or upon the Commission’s own motion. Persons who 
request a hearing or advice as to whether a hearing is ordered will 
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receive notice of further developments in this matter, including 
the date of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7756/April 5, 1973 


Admin. Proc. File No. 3-4196 
In the Matter of 


E. F. HUTTON TAX-EXEMPT FUND 
(ALL EXISTING AND SUBSEQUENT 
NATIONAL AND STATE SERIES) 


MICHIGAN FUND, TAX-EXEMPT 
MUNICIPAL INVESTMENT TRUST 
(FIRST AND SUBSEQUENT SERIES) 


and 


PENNSYLVANIA FUND, TAX-EXEMPT 
MUNICIPAL INVESTMENT TRUST 
(FIRST AND SUBSEQUENT SERIES) 
c/o E. F. Hutton & Company, Inc. 

One Battery Park Plaza 

New York, New York 10004 

(812-3381) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT GRANT- 
ING EXEMPTION FROM THE PROVISIONS OF RULE 19b-1 
UNDER THE ACT 


E. F. Hutton Tax-Exempt Fund (All Existing and Subsequent 
National and State Series), Michigan Fund, Tax-Exempt Municipal 
Investment Trust (First and Subsequent Series), and Pennsylvania 
Fund, Tax-Exempt Municipal Investment Trust (First and Sub- 
sequent Series) (the ‘‘Applicants’’), have jointly applied for an 
order pursuant to Section 6(c) of the Investment Company Act of 
1946 ("Act") exempting Applicants from the provisions of Rule 
19b-1 under the Act to the extent necessary to permit Applicants 
to distribute capital gains more often than annually. 


On March 7, 1973, the Commission issued a notice of the filing of 
the application (Investment Company Act Release No. 7712). The 
notice gave interested persons an opportunity to request a hearing 
and stated that an order disposing of the application might be 
issued upon the basis of the information stated in the application 
unless a hearing should be ordered. No request for a hearing has 
been filed and the Commission has not ordered a hearing. 


The matter has been considered and it is found that the granting 
of the requested exemption is necessary or appropriate in the pub 
lic interest and consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions of the Act. 


IT IS ORDERED, pursuant to Section 6(c) of the Act, that the 
Application for exemption from the provisions of Rule 19b-1 
under the Act be, and hereby is, granted, effective forthwith. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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INVESTMENT ADVISERS ACT OF 1940 
Rel. No. 369/April 6, 1973 


PROPOSAL TO AMEND RULE 203-3 (FEE SCHEDULE) UNDER 
THE INVESTMENT ADVISERS ACT OF 1940 


Notice is hereby given that the Securities and Exchange Commis- 
sion has under consideration a proposal to amend Rule 203-3 
under the Investment Advisers Act of 1940 (‘the Act”) relating 
to the fee schedule for investment advisers. One purpose of the 
proposed amendment is to comply with the Congressional mandate 
that Federal agencies review their fee schedules and charges with 
@ view to making increases or adjustments to offset the increasing 
direct appropriations for agency operating costs. (See S. Rep. No. 
1375, 90th Cong., 2nd Sess., 3, (1968) ). Another purpose of 
the proposed amendment is to make the fee schedule for invest- 
ment advisers more equitable to registrants. 


In pertinent part, Rule 203-3 under the Act requires that an appli- 
cant for registration as an investment adviser must pay to the Com- 
mission a fee of $150, no part of which shall be refunded. The 
rule provides further that every registered investment adviser shall 
pay a $100 assessment annually to the Commission while its reg- 
istration is effective. Such assessment must be paid by each reg- 
istrant by January 31 of the year following the end of the calendar 
year in which the investment adviser has been registered. 


Rule 203 presently requires that any investment adviser who is 
registered on December 31 of any year must pay the annual assess- 
ment by January 31 of the following year. On the other hand, an 
investment adviser who withdraws his registration by December 
30 pays no assessment for that year. There is no provision in the 
rule for reduced assessments for those investment advisers who 
withdraw their registration during the year. Moreover, there is no 
late payment clause in Rule 203-3 under the Act for investment 
advisers who fail to pay the prescribed fee when and as required. 


The Commission believes that it should continue to require a fee 
of $150 from each applicant, since it has been determined that 
such amount is a reasonable, fixed cost for processing an appli- 
cation. 


The Commission proposes, however, to amend Rule 203-3 to pro- 
vide that any investment adviser who files a notice of withdrawal 
on or before June 30 of any year should be required to pay one 
half (or $50) of the annual assessment before such withdrawal is 
permitted to become effective. In addition, the Commission pro- 
poses to amend Rule 203-3 to require that any investment adviser 
who files a notice of withdrawal on or after July 1, of any year 
must pay the full annual assessment ($100) before he will be per- 
mitted to withdraw. 


Further, the Commission proposes to amend Rule 203-3 to pro- 
vide a $100 late payment fee for failing to pay the prescribed 
assessment as and when required. Such late payment fee would 
reimburse the Commission for additional expenses incurred in ob- 
taining and processing delinquent payments. 


Accordingly, the Commission proposes the following amendments 
to Rule 203-3 under the Act: 


While the initial application fee and the annual assessment would 
remain unchanged, investment advisers who withdraw during the 
year would be required to pay a partial or full assessment, depend- 
ing upon when such withdrawal becomes effective, and a $100 
late filing fee would be imposed on those investment advisers who 
fail to pay the assessment when and as required. 


The Commission also warns all registered investment advisers that 
the fee schedule as presently in effect and any amendments to 














aeaeea. oa 


moa & 2 


am ao ee 


a ae ee a ae 


—_—in Lf ch a oe 














such schedule which may be adopted pursuant to this notice will 
be enforced fully. Each registrant has the responsibility of paying 
all fees and assessments as and when required whether or not he 
receives a reminder or notice from the Commission. Appropriate 
enforcement action will be taken for failure to pay such fees and 
assessments. 


Text of the Proposed Revisions to Rule 203-3. 
Subsections (a) and (b) would not be changed; 
Subsection (c) would be redesignated Subsection (f) 


and new Subsections (c), (d) and (e) would be adopted as 
follows: 


(c) Any registered investment adviser who files a notice of 
withdrawal on or before June 30 of any year shall pay one half 
($50) of the annual assessment to the Commission before such 
notice of withdrawal becomes effective. No part of such assess- 
ment shall be refunded. 


(d) Any registered investment adviser who files a notice of 
withdrawal on or after July 1, of any year shall pay the full 
annual assessment ($100) to the Commission before such notice 
of withdrawal becomes effective. No part of this assessment shall 
be refunded. 


(e) Every registered investment adviser who fails to pay an 
assessment as and when required by this rule shall pay a late pay- 
ment fee of $100 to defray the administrative costs incurred as 
a result of such failure. 


All interested persons are invited to submit their views and com- 
ments on this proposal in writing to Ronald F. Hunt, Secretary, 
Securities and Exchange Commission, Washington, D.C. 20549, 
on or before May 18, 1973. 


All such communications should refer to File No. S7-479 and will 
be available for public inspection. 


By the Commission. 


Ronald F. Hunt 
Secretary 
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Litigation Release No. 5824/April 2, 1973 


Jack H. Bookey, Acting Regional Administrator of the Seattle 
Regional Office of the Securities and Exchange Commission, and 
Dean C. Smith, United States Attorney for the Eastern District of 
Washington, announced that on March 19, 1973, Allen R. Camp- 
bell, formerly of Spokane, Washington, was sentenced by U.S. 
District Judge Charles L. Powell to serve three years in a federal 
penitentiary on each count in connection with his earlier plea of 
guilty to one count of fraud in the sale of securities (Section 
17(a) of the Securities Act of 1933) and to one count of mail 
fraud. The sentences are to run concurrently. 


The indictment contained twenty-six counts charging defendants 
Campbell, Cline E. Tedrow, Spokane, Washington, and Joseph E. 
Foraker, Reseda, California, with violations of the anti-fraud and 
the unregistered sale provisions of the Securities Act of 1933, the 
mail fraud statute, and conspiracy in connection with the sale of 
the stock of Big West Resources, Inc., Trans-Pacific Resources, 
Inc., and Nevada Tungsten and Copper, Inc. Campbell, who was 


named in all counts of the indictment, was charged as huving been 
the principal promoter and an officer and director of each of the 
three corporations and with participating in a scheme to defraud 
investors in connection with the offer and sale of the unregistered 
stock of those corporations, with conspiracy, and with mail fraud. 





Litigation Release No. 5825/April 2, 1973 


The Securities and Exchange Commission today announced that 
Judge Charles M. Metzner, of the Federal District Court in Man- 
hattan has issued an order permanently enjoining John G. Steinie 
of New York, New York from further violating the anti-fraud pro- 
visions of the Federal securities laws in connection with the pur- 
chase and sale of the common stock of Metrocare, Inc. and from 
violating the registration, prospectus, proxy and insider reporting 
provisions in connection with the securities of Metrocare, Inc. or 
any other securities. Steinle also was ordered to file statements of 
changes in beneficial ownership of Metrocare, Inc. securities for 
the period from April 1971 to date and was directed to surrender 
to the company certain options for the purchase of Metrocare 
common stock. Steinle, without admitting or denying the allega- 
tions of the complaint, consented to the order. 


Steinle has agreed to pay short swing profits (purchase and sale 
within six months period) to the company that were realized in 
connection with sales of Metrocare common stock in January and 
February 1972. 





Litigation Release No. 5826/April 2, 1973 


U.S. v. MARLIN DUANE CAREY and CHARLES EDWARD 
COULON, JR. (E.D. Va., ALEX. DIV.) 


Brian P. Gettings, United States Attorney for the Eastern District 
of Virginia, and William R. Schief, Administrator of the Washing- 
ton Regional Office of the Securities and Exchange Commission, 
today announced that a Federal Grand Jury sitting in Alexandria, 
Virginia returned a 19-count indictment charging Marlin Duane 
Carey of Hot Springs, Arkansas and Charles Edward Coulon, Jr. 
of West Hickory, Pennsylvania with violations of the registration 
and anti-fraud provisions of the Securities Act of 1933, mail 
fraud, and conspiracy in connection with the offer and sale of un- 
registered fractional undivided working interests in oil and gas 
leases in and around Warren County, Pennsylvania. 


The indictment also alleges that as part of the scheme to defraud 
investors in the offer and sale of approximately $1,300,000 of 
fractional undivided interests in oil and gas leases the defendants 
made untrue statements of material facts concerning, among other 
things, the value and worth of the oil and gas leases, the percent- 
age of investor monies to be used in gas and oil development, and 
the origin of certain geological reports concerning the leases 
offered and sold. The indictment further alleges that the defend- 
ants converted to their own use in excess of $415,526 of investor 
monies intended for oil and gas development. 


The 19-count indictment includes eight counts charging fraud in 
the sale of securities, three counts charging the sale of unregis- 
tered securities, six counts charging mail fraud, and one count 
charging a conspiracy to commit the foregoing offenses. The in- 
dictment also names Carmelo Tomasallo, a/k/a Salvatore Tomasallo 
of Wheaton, Maryland and Jack William Holtz, Sr. of Sherrodsville, 
Ohio as unindicted co-conspirators. 


The matter was presented to a Federal Grand Jury by Assistant 


United States Attorneys Justin W. Williams and Joseph A. Fisher, 
i. 
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For further information see Litigation Releases Nos. 5532 and 
5565. 





Litigation Release No. 5827/April 2, 1973 
SEC v. NEWPORT SECURITIES CORP., et al. (C.D.CA.) 


The SEC Los Angeles Regional Office announced on March 26, 
1973, that the United States District Court for the Central Dis- 
trict of California permanently enjoined, with their consent, New- 
port Securities Corporation; A. Gurdon Wolfson of Corona Del 
Mar, California; Roy O. Dawson of Fountain Valley, California; 
and Martin Susson of Newport Beach, California from further 
violations of the anti-fraud provisions of the Securities Act of 
1933 and the Securities Exchange Act of 1934. In addition, fol- 
lowing a hearing on March 20, 1973, Seymour Vigman of New- 
port Beach, California, |lsadore Diamond of Rochester, New York 
and DCS Financial Corporation were preliminary enjoined by the 
Court from further violations of these anti-fraud provisions. The 
trial on the permanent injunction sought by the Commission 
against these last three defendants is scheduled for May 15, 1973. 
The institution by the Commission of this action was based on 
alleged manipulation of the common stock of DCS Financial 
Corporation. 





Litigation Release No. 5828/April 4, 1973 
U.S. v. ROC A. diVINCENZO, et al. (E.D. Pa.) 


Robert E. J. Curran, United States Attorney for the Eastern Dis- 
trict of Pennsylvania, and William R. Schief, Administrator of the 
Washington Regional Office of the Securities and Exchange Com- 
mission, today announced that a federal grand jury sitting in 
Philadelphia, Pennsylvania returned a 24-count indictment charg- 
ing Roc A. diVincenzo, James F. McCullough, Domenic N. Ac- 
ciarito, and Umberto diVincenzo, all of Philadelphia, Pennsylvania, 
and John DeBlasi of Bellmawr, New Jersey with interstate trans- 
portation of stolen securities, mail fraud and conspiracy. The 
24-count indictment includes seven counts of interstate transporta- 
tion of stolen securities, sixteen counts of mail fraud, and one 
conspiracy count. 


The indictment also named Rose Porsia, Donna Brown, Thomas 
Brown, and Nicholas Cono Albergo, all of Philadelphia, Pennsyl- 
vania as unindicted co-conspirators. 


The investigation in this matter was jointly conducted by the 
Securities and Exchange Commission, the Pennsylvania State Secu- 
rities Commission and the United States Attorney's Office in 
Philadelphia. 





Litigation Release No. 5829/April 5, 1973 
SEC v. PACIFIC WESTERN SECURITIES, INC. (C.D.CA.) 


Gerald E. Boltz, Administrator of the Los Angeles Regional Office 
of the Securities and Exchange Commission, today announced that 
on March 28, 1973, the Honorable Lawrence T. Lydick, U.S. Dis- 
trict Court in Los Angeles, California, signed an order against 
Pacific Western Securities, Inc., a registered broker-dealer, whose 
principal place of business is at One Wilshire Boulevard, Suite 700, 
Los Angeles, temporarily enjoining it from violating the net capital 
and hypothecation provisions of the Securities Exchange Act of 
1934 and ordering it to open its books and records to the Securi- 
ties and Exchange Commission for review. Edwin Lamb of Arthur 
Young & Co. was appointed as a Securities Investor Protection 
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Corporation Trustee of the assets of Pacific Western Securities, Inc. 


On March 26, 1973, the Commission filed a complaint in the 
U.S. District Court for the Central District of California charging 
the above-named defendant with violations of the net capital and 
hypothecation provisions of the Securities Exchange Act of 1934 
and with failing to produce its records to the Securities and Ex- 
change Commission upon request; and requesting that the Court 
issue an order enjoining and restraining the defendant from violat- 
ing those provisions and to appoint a receiver for the assets of the 
defendant. 





Litigation Release No. 5830/April 5, 1973 


John |. Mayer, Administrator of the Chicago Regional Office of 
the Securities and Exchange Commission, announced that on 
March 29, 1973 the Honorable William J. Bauer, Judge for the 
United States District Court for the Northern District of Illinois, 
Eastern Division, at Chicago, Illinois, entered a Final Judgment of 
Permanent Injunction against Alvin Dolnick of Skokie, Illinois and 
George Dixon of Reno, Nevada. Doinick and Dixon, the remaining 
defendants in the Commission's action involving Pig ‘N Whistle 
Corporation, were enjoined from further violations of the registra- 
tion and anti-fraud provisions the Federal securities laws in con- 
nection with the securities of Pig ‘N Whistle Corporation or any 
other issuer. Based on evidence heard at the trial held in Decem- 
ber, 1972, Judge Bauer also entered Findings of Fact and Con- 
clusions of Law, which stated that Dolnick and Dixon had violated 
the registration and anti-fraud provisions of the Federal securities 
laws. 


On February 16, 1973, a similar Final Judgment of Permanent In- 
junction was entered by default against Peter Ganas of Calumet 
City, Illinois. Previously, injunctions were entered by consent or 
default against the other sixteen defendants named in the Com- 
mission’s original complaint. 


For additional information see Litigation Release Numbers 5276, 
5056, 4984 and 4931 and Exchange Act Release No. 9236. 





Litigation Release No. 5831/April 5, 1973 


U.S.A. v. RICHARD MACKAY and CHESTER BREWER 
(Dist. Utah) 


Nelson Day, United States Attorney for the Dist. of Utah, and 
Jack H. Bookey, Acting Administrator of the Seattle Regional 
Office of the Securities and Exchange Commission, today an- 
nounced that on March 30, 1973, in Salt Lake City, Federal Dis- 
trict Judge Willis W. Ritter sentenced Richard Mackay, a Dallas, 
Texas attorney, and Chester Brewer, an ex-bank official of Dallas, 
to fifteen years imprisonment, and fined each of them $27,000, 
following their conviction by a jury of mail fraud and securities 
fraud. Chief Judge Ritter imposed a one year sentence for each 

of nine counts of mail fraud and six counts of violations of the 
anti-fraud provisions of the Securities Exchange Act of 1934, to 
be served consecutively. Mackay and Brewer, using the facilities 
of Kaymac Industries, Inc., a Texas corporation which had neither 
assets or business of any substance, purchased the controlling stock 
of Federated Security Insurance Corporation, a Utah corporation, 
and Transwestern Life Insurance Company of Billings, Montana, 
by utilizing the principal assets of Federated which consisted of 
preferred stock, bonds, notes and mortgages. Federated was placed 
in rehabilitation proceedings within four months after Kaymac’s 
takeover. Both men were released on $25,000 bonds pending their 
appeals. 


See Litigation Release Numbers 5110 and 5694 for further details. 
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Litigation Release No. 5832/April 5, 1973 


SEC v. REAL-TEX ENTERPRISES, INC. (N.D. TEX.) 


Robert F. Watson, Administrator of the Fort Worth Regional Of- 
fice of the Securities and Exchange Commission today announced 
the filing April 3, 1973 in Federal District Court at Fort Worth, 
Texas of a supplemental complaint seeking the appointment of a 
receiver for Real-Tex Enterprises, Inc. of Dallas. 


According to the supplemental complaint, Real-Tex Enterprises, 
Inc. is currently insolvent in that it is unable to meet its debts 
as they mature. 


Real-Tex Enterprises, Inc. consented to the entry of a permanent 
injunction entered October 24, 1972 without admitting or denying 
the allegations in the Commission's original complaint which 
charged violations of the securities registration and anti-fraud pro- 
visions of the federal securities laws. 


For further information, see Litigation Release Nos. 5534 and 
5590. 
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ANNOUNCEMENT 





An Attorney Fellow program designed to appoint qualified attor- 
neys to the staff of the SEC was announced today by Chairman 
G. Bradford Cook. Appointments would be made from attorneys 
who have practical experience in the fields of corporate and secu- 
rities law and litigation. They would be appointed annually, be- 
ginning July 1, 1973 for 2-year renewable terms. Mr. Cook, in a 
recent speech before a Practicing Law Institute Conference, said 
in outlining the concept, ‘the Commission will benefit from the 
infusion of new ideas and new legal approaches. The participating 
attorneys will find themselves involved in the substantive legal 
problems confronting us.” 


He pointed out that these attorneys would be able to return to 
the private practice of law with a first hand knowledge of the 
nature and purpose of the Commission's responsibilities and of 

its basic philosophy of regulation, administration and enforcement 
under the Federal securities laws. 


The SEC Attorney Fellow will be assigned to work under the 
General Counsel or the Director of one of the major operating 
divisions. Project assignments will be made at the direction of the 
Chairman and vary according to the interest of the Fellow and 
the priorities of the Commission. 


Candidates must possess a law degree from an accredited law 
school, and have a minimum of at least three years experience in 
professional iegal work. This experience must have included work 
which provided the candidate with a general understanding of the 
SEC’s operations and of the Federal securities laws or litigation. 
One to two years of this experience must have been acquired in 
the corporate and securities or litigation field at a meaningful level 
in a corporate entity or with a law firm. Candidates must also be 
members of a State, territory or of the District of Columbia Bar. 


Candidates will be evaluated on the basis of qualifications, nature 
and requirements of work assignments to be performed, and rela- 


tive quality of the subject matter paper and its relevance to current 


SEC problems and policy. A short, written, law-school-type ex- 


amination may be administered and discussed with the finalists 
during personal interviews at the Commission. The Commission's 
policy affording equal employment opportunity to all interested 
candidates will be followed. 


Attorney Fellows will be required to sever all ties with their prior 
employers before accepting appointment. They will be subject to 
the conflict-of-interest laws applicable to Federal employees and 
must agree in writing to adhere to the “Regulation Regarding the 
Conduct of Members and Employees and Former Members and 
Employees of the Securities and Exchange Commission.’ This 
does not prohibit their return to their former employer. 


No Attorney Fellow will be assigned to enforcement activities or 
to work on individual cases or matters in which his or her former 
employer is involved in any way. 


A selection committee composed of the Chairman, Securities and 
Exchange Commission (or a Commissioner designated by him), 
the General Counsel of the Commission, and a SEC Division Di- 
rector to be designated by the Chairman will review the applica- 
tions received and select the best qualified candidates. The final- 
ists will be contacted and mutually convenient personal interview 
dates arranged. Interview expenses of those selected, including 
transportation to Washington, D.C., will be paid by the Com- 
mission. 


Interested candidates should obtain from the Office of Personnel, 
Securities and Exchange Commission, Washington, D.C. 20549, a 
local Civil Service Commission Regional Office, or a local Post 
Office, a Standard Form 171, Personal Qualifications Statement. 
This statement, together with a four-to-ten page essay on a sub- 
ject of interest to the candidate and directly related to law and 
the work of the Securities and Exchange Commission or to an 
area of litigation or administrative interest, should be filed with 
the General Counsel of the Securities and Exchange Commission, 
Washington, D.C. 20549. There also must be included with the 
application at least two letters of recommendation from persons 
not related to the candidate who have definite knowledge of his 
or her professional ability and qualifications. Inquiries about the 
Program may be addressed to the General Counsel of the Com- 
mission. 
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